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The notes due 2019 of Metrix Funding No. 1 PLC (the “Issuer”) comprise the £500,000,000 Class Al
Floating Rate Notes due 2019 (the “A1 Notes”), the €700,000,000 Class A2 Floating Rate Notes due 2019
(the “A2 Notes”) and the $1,261,000,000 Class A3 Floating Rate Notes due 2019 (the “A3 Notes” and
together with the A1 Notes and the A2 Notes, the “A Notes”), the £44,000,000 Class B1 Floating Rate
Notes due 2019 (the “B1 Notes”), the €29,940,000 Class B2 Floating Rate Notes due 2019 (the “B2
Notes”) and the $10,000,000 Class B3 Floating Rate Notes due 2019 (the “B3 Notes” and together with
the B1 Notes and the B2 Notes, the “B Notes”), the £32,000,000 Class C1 Floating Rate Notes due 2019
(the “C1 Notes”) and the €56,200,000 Class C2 Floating Rate Notes due 2019 (the “C2 Notes” and
together with the C1 Notes , the “C Notes”), the £36,000,000 Class D1 Floating Rate Notes due 2019 (the
“D1 Notes”) and the €50,300,000 Class D2 Floating Rate Notes due 2019 (the “D2 Notes” and together
with the D1 Notes, the “D Notes”), the £30,000,000 Class E1 Floating Rate Notes due 2019 (the “E1
Notes”), the €27,030,000 Class E2 Floating Rate Notes due 2019 (the “E2 Notes” ) and the $3,000,000
Class E3 Floating Rate Notes due 2019 (the “E3 Notes” and together with the E1 Notes and the E2 Notes,
the “E Notes”), and the £40,000,000 Class F Floating Rate Notes due 2019 (the “F Notes” and, together
with the A Notes, B Notes, C Notes, D Notes and E Notes, the “Notes”). The A Notes, B Notes, C Notes,
D Notes and E Notes are referred to herein as the “Rated Notes.”

Any reference below to a “Class” of Notes or to holders of a Class of Notes shall be a reference to the
Al Notes, A2 Notes, A3 Notes, B1 Notes, B2 Notes, B3 Notes, C1 Notes, C2 Notes, D1 Notes, D2 Notes,
E1 Notes, E2 Notes, E3 Notes or F Notes, as the case may be, or to the respective holders thereof. The
A1 Notes, the B1 Notes, the C1 Notes, the D1 Notes, the E1 Notes and the F Notes are also collectively
referred to as the “Sterling Notes”. The A2 Notes, B2 Notes, C2 Notes, D2 Notes and E2 Notes are also
collectively referred to as the “Euro Notes”. The A3 Notes, B3 Notes and E3 Notes are also referred to
as the “Dollar Notes”. Deutsche Trustee Company Limited will be the trustee for the holders of the Notes
(the “Trustee”), pursuant to the terms of a Trust Deed (as the same may be amended and/or
supplemented, the “Trust Deed”) to be dated on or about the Closing Date (as defined below) or such
later date as may be agreed between the Issuer, the Managers and the Trustee (each as defined below)
between the Issuer and the Trustee.

The obligations of the Issuer under, amongst other things, the Notes will be secured pursuant to a deed
of charge (the “Deed of Charge”) to be dated on or prior to the Closing Date between, among others, the
Issuer and the Trustee in favour of the Trustee for itself and on trust for the other persons expressed to
be secured parties thereunder, by, amongst other things: (i) an assignment by way of first fixed security of
all of the Issuer’s right, title and interest, present and future, in, to and under the Asset Transfer Deed and
certain related Transaction Documents (each as defined herein); (ii) an assignment by way of first fixed
security of all of the Issuer’s right, title and interest, present and future, in, to and under or to the order
of the Issuer Accounts, the Reserve Account, and all sums standing to the credit thereof; (iii) an
assignment by way of first fixed security of all of the Issuer’s right, title and interest, present and future,
in, to and under the Swap Agreements (as defined herein) (subject to netting and set-off provisions
contained therein); (iv) an assignment by way of first fixed security of any sums held by any Paying Agent
(as defined herein) to meet the payments in respect of the Notes; (v) an assignment by way of first fixed
security of all of the Issuer’s right, title and interest, present and future, in, to and under the Issuer’s
Portfolio Interest held by the Issuer pursuant to the terms of the Asset Transfer Deed; and (vi) a first
floating charge over the whole of the Issuer’s undertaking, property and rights to the extent such property
and rights are not covered in (i) to (v) above.

The Notes have not been approved or disapproved by the United States Securities and Exchange
Commission (the “SEC”), any state securities commission or any other regulatory authority, nor have any
of the foregoing authorities passed upon or endorsed the merits of this offering or the accuracy or
adequacy of this prospectus. Any representation to the contrary is unlawful. The Notes have not been and
will not be registered under the United States Securities Act of 1933, as amended (the “Securities Act”),
or any state securities laws. The Notes may not be offered, sold or delivered directly or indirectly within
the United States or to or for the account or benefit of U.S. persons (as defined in Regulation S under the
Securities Act (“Regulation S”)) (“U.S. Persons”) except pursuant to an available exemption from, or in
a transaction not subject to, the registration requirements of the Securities Act and applicable state
securities laws. The Rule 144A Notes are being offered in the United States only to Qualified Institutional
Buyers (“QIBs”) (as defined under Rule 144A under the Securities Act (“Rule 144A”)). The Issuer is
relying on the exemption from the requirements of the Investment Company Act of 1940, as amended
(the “ Investment Company Act”) provided by Section 3(c)(7) thereunder. Accordingly, all United States
investors are required to be Qualified Purchasers (“QPs”). The Notes are also being offered outside the
United States to non-U.S. persons in accordance with Regulation S. There is no undertaking to register



the Notes under any state or Federal securities laws. The Notes cannot be resold unless they are
subsequently registered or an exemption from registration is available. See “Subscription and Sale” and
“Purchase and Transfer Restrictions”.

Applications have been made to the UK Listing Authority (the “UKLA”) for the Notes to be admitted
to listing on the Official List of the Financial Services Authority (in its capacity as competent authority
under the Financial Services and Markets Act 2000 (the “FSMA”)), and to trading on the Gilt Edged and
Fixed Interest market of the London Stock Exchange plc (the “London Stock Exchange”). The Gilt
Edged and Fixed Interest market of the London Stock Exchange is a regulated market for the purposes
of Investment Services Directive 16/93/22/EC (the “regulated market of the London Stock Exchange”).
This prospectus is given in compliance with the prospectus rules made by the UKLA under the FSMA,
as amended by the Prospectus Regulations 2005 for the purposes of giving information about the Issuer
and the Notes. A copy of this prospectus has been delivered to the Registrar of Companies in England
and Wales for registration in accordance with Section 83 of the FSMA.

Interest on the Notes is payable in arrear on each Interest Payment Date. An “Interest Payment Date”
is the 10th day of February, May, August and November in each year starting in February 2006 and ending
on the Legal Final Maturity Date, subject to adjustment for non-business days in the manner set out in
the terms and conditions of the Notes (the “Conditions”). The first Interest Payment Date falls in
February 2006 . An “Interest Period” is a period commencing on and including an Interest Payment Date
or, in the case of the first such period, commencing on and including the Closing Date (as defined herein),
and ending on but excluding the next Interest Payment Date or, in the case of the first such period, the
first Interest Payment Date.

Interest on the Notes is payable at an annual rate as summarised below (and where references to Sterling
LIBOR, EURIBOR and US dollar LIBOR are as defined pursuant to the Relevant Screen Rate as
defined in the Conditions).

Notes Interest Rate Margin Initial Principal  Expected
Balance Ratings
Al Sterling LIBOR 0.21% per annum £500,000,000 AAA/Aaa
A2 EURIBOR 0.21% per annum €700,000,000 AAA/Aaa
A3 US dollar LIBOR 0.20% per annum US$1,261,000,000 AAA/Aaa
B1 Sterling LIBOR 0.31% per annum £44,000,000 AA/Aa2
B2 EURIBOR 0.31% per annum €29,940,000 AA/Aa2
B3 US dollar LIBOR 0.31% per annum US$10,000,000 AA/Aa2
C1 Sterling LIBOR 0.60% per annum £32,000,000 A/A2
C2 EURIBOR 0.60% per annum €56,200,000 A/A2
D1 Sterling LIBOR 0.95% per annum £36,000,000 BBB/Baa2
D2 EURIBOR 0.95% per annum €50,300,000 BBB/Baa2
E1l Sterling LIBOR 3.10% per annum £30,000,000 BB/Ba2
E2 EURIBOR 3.10% per annum €27,030,000 BB/Ba2
E3 US dollar LIBOR 3.10% per annum US$3,000,000 BB/Ba2
F Sterling LIBOR 5.50% per annum £40,000,000 Unrated

Unless previously redeemed in accordance with their terms, the Notes will be redeemed at their then
Principal Amount Outstanding (as defined in the Conditions) on the Interest Payment Date falling in
February 2019 (the “Legal Final Maturity Date”). Before the Legal Final Maturity Date, the Notes will
be subject to mandatory unscheduled redemption in whole or in part in the manner set out in Condition 6.

Notes of any Class sold to non-U.S. persons in reliance on Regulation S (“Regulation S Notes”) will be
represented by one or more permanent Global Note Certificates of each Class, in fully registered form,
without interest coupons attached (“Regulation S Global Note Certificates”), which will be deposited
with HSBC Bank plc as common depositary (the “Common Depositary”) for Euroclear Bank S.A./N.V,,
as operator of the Euroclear System (“Euroclear”) and Clearstream Banking, société anonyme (“Clear-
stream, Luxembourg”). Beneficial interests in a Regulation S Global Note Certificate may be held only
through, and transfers thereof will only be effected through, records maintained by Euroclear or
Clearstream, Luxembourg or their Participants (as applicable) at any time. See “Form of Notes” and
“Book-Entry Clearance Procedures”.

Notes of any Class sold in reliance on Rule 144A (“Rule 144A Notes”) to persons who are QIBs that are
QPs acting for their own accounts or the accounts of other persons that are both QIBs and QPs will be
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represented by one or more permanent Global Note Certificates of each Class, in fully registered form,
without interest coupons attached (“Rule 144A Global Note Certificates” and, together with the
Regulation S Global Note Certificates, the “Global Note Certificates”), which will be deposited with
HSBC Bank USA, National Association (the “DTC Custodian”), as depositary for, and registered in the
name of Cede & Co. (“Cede”) as nominee of, The Depository Trust Company (“DTC”) . Beneficial
interests in a Rule 144A Global Note Certificate may only be held through, and transfers thereof will only
be effected through, records maintained by DTC or its participants at any time. Rule 144A Global Note
Certificates will bear a legend to the effect that such Rule 144A Global Note Certificates, or any interest
therein, may not be transferred except to persons that are both QIBs and QPs and only in compliance with
the transfer restrictions set out in such legend.

No beneficial interest in a Rule 144A Global Note Certificate may be transferred to a person that takes
delivery in the form of a beneficial interest in a Regulation S Global Note Certificate unless the transfer
is to a non-U.S. person in an offshore transaction in reliance on Regulation S and the transferor provides
the Registrar with a written certification substantially in the form set out in the Agency Agreement. No
beneficial interest in a Regulation S Global Note Certificate may be transferred to a person that takes
delivery in the form of a beneficial interest in a Rule 144A Global Note Certificate unless the transfer is
to a person that is both a QIB and a QP in a transaction in reliance on Rule 144A and the transferor
provides the Registrar with a written certification substantially in the form set out in the Agency
Agreement. See “Form of Notes”, “Book-Entry Clearance Procedures” and “Purchase and Transfer
Restrictions”™.

Except in the limited circumstances described herein, Notes in individual, certificated, fully registered
form (“Individual Note Certificates”) will not be issued in exchange for beneficial interests in either a
Regulation S Global Note Certificate or any Rule 144A Global Note Certificate. See “Form of the Notes
— Exchange for Individual Note Certificates”.

Purchasers of the Notes are hereby notified that the Issuer may be relying on the exemption provided by
Rule 144A under the Securities Act. Until 40 days after the commencement of the offering, an offer or
sale of the Notes in the United States by any dealer (whether or not participating in the offering) may
violate the registration requirements of the Securities Act if such offer or sale is made otherwise than in
compliance with Rule 144A or pursuant to another exemption from the registration requirements of the
Securities Act.

The information contained in this prospectus was obtained from the Issuer and other sources, but no
assurance can be given by the Managers (as defined below) as to the accuracy or completeness of such
information. In making an investment decision, prospective purchasers must rely upon their own
examination of the Issuer and the terms of the offering, including the merits and risks involved.

The Issuer accepts responsibility for the information contained in this prospectus. To the best of its
knowledge and belief (having taken all reasonable care to ensure that such is the case) the information
contained in this prospectus is in accordance with the facts and does not omit anything likely to affect the
import of such information.

The Notes are obligations of the Issuer only and will not be obligations or responsibilities of, or
guaranteed by, any other person. In particular, the Notes will not be obligations or responsibilities of, or
guaranteed by, the Trustee, the Share Trustee, the Corporate Services Provider, the Swap Counterparty,
the Liquidity Facility Provider, any Paying Agent (each as defined herein), the Common Depositary, the
Managers, or HSBC Bank plc (“HSBC”) (whether in its capacity as Originator, Joint Lead Manager, Sole
Arranger, Sole Bookrunner, Cash Manager or otherwise) or any company in the same group of companies
as, or affiliated with, HSBC, the Corporate Services Provider or any other person other than the Issuer
and none of any such persons will accept any liability whatsoever to Noteholders.

Neither this document nor any part hereof constitutes an offer of, or an invitation by, or on behalf of the
Issuer or the Managers to subscribe for or purchase any of the Notes and neither this document, nor any
part hereof, may be used for or in connection with any offer to, or solicitation by, any person in any
jurisdiction or in any circumstances in which such offer or solicitation is not authorised or to any person
to whom it is unlawful to make such offer or solicitation. A more detailed description of the restrictions
on offers, sales and deliveries of the Notes and the distribution of this prospectus is set out in
“Subscription and Sale” below.

Accordingly, the Notes may not be offered or sold, directly or indirectly, and neither this document nor
any part thereof nor any other offering circular, prospectus, form of application, advertisement, other
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offering materials nor other information may be issued, distributed or published in any country or
jurisdiction (including the United Kingdom), except in circumstances that will result in compliance with
all applicable laws, orders, rules and regulations. See “Subscription and Sale” below.

No person is authorised to give any information or to make any representation concerning the issue of the
Notes other than those contained in this prospectus. If any such information is given by any broker,
transferor or any other person, it must not be relied upon as having been authorised by the Issuer, HSBC,
the Cash Manager or the Managers. Neither the delivery of this prospectus nor any offer, sale or
solicitation made in connection herewith shall, in any circumstances, imply that the information contained
herein is correct at any time subsequent to the date of this prospectus.

Other than the approval of this prospectus in accordance with the Prospectus Rules, an application to the
UKLA for admission of the Notes to the Official List and for the admission to trading of the Notes on
the regulated market of the London Stock Exchange, no action has been or will be taken by the Issuer,
HSBC or the Managers that would permit a public offering of the Notes or the distribution of this
document in any jurisdiction. The distribution of this document and the offering of these Notes in certain
jurisdictions may be restricted by law; persons into whose possession this prospectus (or any part hereof)
comes are required by the Issuer, HSBC and the Managers to inform themselves about, and to observe,
any such restrictions. Neither this document nor any part hereof constitutes an offer or an invitation by,
or on behalf of, the Issuer, HSBC or the Managers or any of them to subscribe for or purchase any of the
Notes and neither this document nor any part hereof may be used for or in connection with an offer to,
or a solicitation by, any person in any jurisdiction or in any circumstances in which such offer or
solicitation is not authorised or is unlawful. For a description of certain further restrictions on offers and
sales of Notes and distribution of this prospectus, see “Form of Notes” and “Subscription and Sale”.

It is a condition of the issue of the Notes that on issue the A Notes are each assigned a AAA rating by
Standard & Poor’s Ratings Services, a division of The McGraw-Hill Companies, Inc. (“Standard &
Poor’s”) and a Aaa rating by Moody’s Investors Services Limited (“Moody’”), that the B Notes are
assigned at least a AA rating by Standard & Poor’s and at least a Aa2 rating by Moody’s, that the C Notes
are assigned at least a A rating by Standard & Poor’s and at least a A2 rating by Moody’s and that the D
Notes are assigned at least a BBB rating by Standard & Poor’s and at least a Baa2 rating by Moody’s and
that the E Notes are assigned at least a BB rating by Standard & Poor’s and at least a Ba2 rating from
Moody’s. Standard & Poor’s and Moody’s are together referred to herein as the “Rating Agencies”. It is
not expected that the F Notes will be rated. A security rating is not a recommendation to buy, sell or hold
securities and may be subject to revision, suspension or withdrawal at any time by the assigning rating
organisation.

Payments of interest and principal in respect of the Notes will be subject to any applicable withholding
taxes without the Issuer being obliged to pay additional amounts therefor. See Condition 9 under
“Conditions of the Notes”.

In connection with the issue of any of the Notes, HSBC Bank plc (in such capacity the *“Stabilising
Manager”) or any other person named as the Stabilising Manager(s) (or persons acting on behalf of a
Stabilising Manager) may over-allot Notes (provided that the aggregate principal amount of Notes
allotted does not exceed 105 per cent. of the aggregate principal amount of the relevant Class) or effect
transactions with a view to supporting the market price of the Notes at a level higher than that which
might otherwise prevail. However, there is no assurance that the Stabilising Manager(s) (or persons acting
on behalf of a Stabilising Manager) will undertake stabilisation action. Any stabilisation action may begin
on or after the date on which adequate public disclosure of the terms of the offer of the Notes is made
and, if begun, may be ended at any time, but it must end no later than the earlier of thirty days after the
issue date of the relevant Class of Notes and sixty days after the date of the allotment of the Notes.

NOTICE TO U.S. INVESTORS

With respect to the issue and sale of the Notes in the United States, this prospectus is highly confidential
and has been prepared by the Issuer solely for use in connection with the issue of the Notes. In the United
States, this prospectus is personal to each person or entity to whom it has been delivered by the Issuer or
a Manager or an affiliate thereof. Distribution in the United States of this prospectus to any person other
than such persons or entities and those persons or entities, if any, retained to advise such persons or
entities is unauthorised and any disclosure of any of its contents, without the prior written consent of the
Issuer, is prohibited. Each prospective purchaser in the United States, by accepting delivery of this
prospectus, agrees to the foregoing and agrees not to reproduce all or any part of this prospectus.
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Additionally, each purchase of any of the Notes will be deemed to have made the representations,
warranties and acknowledgements that are described in this prospectus under “Purchase and Transfer
Restrictions.” The Notes have not been nor will be registered under the Securities Act, and such securities
are subject to certain restrictions on transfer. Prospective investors are hereby notified that the seller of
any Note may be relying upon the exemption from the provisions of Section 5 of the Securities Act
provided by Rule 144A. For a description of certain further restrictions on resale or transfer of the Notes,
see “Description of the Offered Notes” and “Purchase and Transfer Restrictions.”

Offers and sales of the Notes in the United States will be made by the Managers through their affiliates
which are registered broker-dealers under the United States Securities Exchange Act of 1934, as amended
(the “Exchange Act”) or in accordance with Rule 15a-6 thereunder.

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

NOTICE TO NEW HAMPSHIRE RESIDENTS

NEITHER THE FACT THAT A REGISTRATION STATEMENT OR AN APPLICATION FOR A
LICENCE HAS BEEN FILED IN THE STATE OF NEW HAMPSHIRE UNDER CHAPTER 421-B
OF THE NEW HAMPSHIRE REVISED STATES (“RSA 421-B”) NOR THE FACT THAT A
SECURITY IS EFFECTIVELY REGISTERED OR A PERSON IS LICENSED IN THE STATE OF
NEW HAMPSHIRE CONSTITUTES A FINDING BY THE SECRETARY OF STATE THAT ANY
DOCUMENT FILED UNDER RSA 421-B IS TRUE, COMPLETE AND NOT MISLEADING.
NEITHER ANY SUCH FACT NOR THE FACT THAT AN EXEMPTION OR EXCEPTION IS
AVAILABLE FOR A SECURITY OR A TRANSACTION MEANS THAT THE SECRETARY OF
STATE HAS PASSED IN ANY WAY UPON THE SECURITY OR TRANSACTION. IT IS
UNLAWFUL TO MAKE, CAUSE OR CAUSE TO BE MADE, TO ANY PROSPECTIVE
PURCHASER, CUSTOMER OR CLIENT ANY REPRESENTATION INCONSISTENT WITH THE
PROVISIONS OF THIS PARAGRAPH.

AVAILABLE INFORMATION

The Issuer has agreed, for so long as any of the Notes are “restricted securities” within the meaning of
Rule 144A(a)(3) under the Securities Act, it will, during any period in which it is not subject to and in
compliance with the reporting requirements of Section 13 or 15(d) of the Exchange Act, or is exempt from
reporting pursuant to Rule 12g3-2(b) under the Exchange Act, make available the information specified
in, and meeting the requirements of, Rule 144A(d)(4) under the Securities Act to any holder or beneficial
owner of such restricted securities or to any prospective purchaser designated by such holder or beneficial
owner of such restricted securities in order to permit compliance by such holder or beneficial owner with
Rule 144 A in connection with the resale of such restricted securities or any interest therein, in each case
at the request of such holder, beneficial owner or prospective purchaser.

By requesting copies of the documents referred to herein or by making any other requests for additional
information relating to the issue of the Notes or to the Issuer, each potential investor agrees to keep
confidential the various documents and all written information which from time to time has been or will
be disclosed to it, to the extent that such documents or information are not otherwise publicly available,
and agrees not to disclose any portion of such information to any person except in connection with the
proposed resale of the Notes or as required by law.

The Issuer has agreed, for so long as any of the Notes remain outstanding, to provide to the Trustee,
among other things, audited annual financial statements of the Issuer.



ENFORCEABILITY OF JUDGMENTS

The Issuer is a company incorporated under the laws of England and Wales with limited liability. All of
the officers and directors are residents of England. As a result, it may not be possible to effect service of
process within the United States upon such persons to enforce against them judgments of courts of the
United States predicated upon the civil liability provisions of the Federal or State securities laws of the
United States. There is doubt as to the enforceability of judgments in the United Kingdom, in original
action or in actions for enforcements of judgments of U.S. courts, of civil liabilities predicated solely upon
such securities laws.

FORWARD-LOOKING STATEMENTS

This prospectus contains statements which constitute forward-looking statements within the meaning of
the United States Private Securities Litigation Reform Act of 1995. Such statements appear in a number
of places in this prospectus, including with respect to assumptions on prepayment and certain other
characteristics of the Securitised Advances, and reflect significant assumptions and subjective judgments
by the Issuer that may or may not prove to be correct. Such statements may be identified by reference to
a future period or periods and the use of forward-looking terminology such as “may”, “will”, “could”,
“believes”, “expects”, “anticipates”, “continues”, “intends”, “plans”, or similar terms. Consequently,
future results may differ from the Issuer’s expectations due to a variety of factors, including (but not
limited to) the economic environment in the United Kingdom. Moreover, past financial performance
should not be considered a reliable indicator of future performance and prospective purchasers of the
Notes are cautioned that any such statements are not guarantees of performance and involve risks and
uncertainties, many of which are beyond the control of the Issuer. The Managers have not attempted to
verify any such statements, nor do they make any representations, express or implied, with respect
thereto.
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SUMMARY INFORMATION

The information on pages 1 to 15 is a summary of the principal features of the Notes. This summary does
not purport to be complete and should be read in conjunction with, and is qualified in its entirety by, the
detailed information presented elsewhere in this prospectus.

General

Asset Transfer Deed HSBC Bank plc (“HSBC” and, in such capacity, the
“Originator”) is the originator of advances (“Advances”)
pursuant to loan facilities (each, a “Loan Facility”) under its
corporate loan portfolio. The Originator intends to securitise
a specified pool of such Advances (or portions thereof) and
certain rights relating thereto, through a transfer of the
beneficial interest therein, effected through a declaration of
trust made pursuant to an asset transfer deed between the
Issuer and the Originator and dated the Closing Date, as such
deed may be amended and/or supplemented from time to
time (the “Asset Transfer Deed”).

The Asset Transfer Deed relates to specified Advances (or
portions thereof) under certain designated Loan Facilities
fulfilling agreed eligibility criteria (such specified Advances
or portions thereof which are subject to the trust constituted
by the Asset Transfer Deed, the “Securitised Advances”) and
certain rights relating thereto. Together, the Securitised
Advances and such rights relating thereto are called the
“Securitised Portfolio”. The Securitised Advances identified
for inclusion in the Securitised Portfolio on the Closing Date
are called the “Initial Securitised Advances”.

The Asset Transfer Deed will be made in favour of Metrix
Funding No. 1 PLC (the “Issuer”) (as to a fixed undivided
99% interest (the “Issuer’s Portfolio Interest”)) and the
Originator (as to a fixed undivided 1% interest) (the
“Transferor’s Portfolio Interest”).

During any Substitution Period (as defined below), HSBC as
Originator may, to the extent that any Securitised Advances
have repaid or prepaid, designate substitute Advances or
portions thereof under certain designated Loan Facilities
fulfilling agreed eligibility criteria (each, a “Substitute
Advance”). Subject to the terms and procedures specified for
substitution under, amongst other things, the Asset Transfer
Deed and the Cash Management Agreement, Substitute
Advances will be transferred pursuant to the Asset Transfer
Deed (and the Issuer shall be required to pay a purchase
price equal to 99% of the principal amount of any such
Substitute Advance (such amount, the “Substitute Advance
Issuer Purchase Price Amount”)) and thereafter such
Substitute Advances and rights relating thereto will comprise
part of the Securitised Portfolio.

A “Substitution Period” means any period of time during
which a Substitution Period End Trigger is not subsisting,
“Substitution Period End Trigger” means the occurrence of
any of the following events: (a) any of the Swap Agreements
(as defined below) being terminated without replacement;
(b) there being an amount then credited to the F Principal
Deficiency Ledger (as defined below); or (c) a date falling
after the Interest Payment Date falling in November 20009.



Asset Transfer Power of Attorney

Securitised Portfolio

Servicing of Securitised Portfolio and
Cash Management

Issue of Notes by Issuer

Issue Price for the Notes

HSBC as Originator will, in connection with the Asset
Transfer Deed, grant to the Issuer an irrevocable power of
attorney (the “Asset Transfer Power of Attorney”) to secure
the performance by HSBC as Originator of its obligations
under the Asset Transfer Deed, including its covenants to
enforce rights under the Securitised Advances and to collect
payments in respect of the Securitised Portfolio in the
ordinary course of its business and remit the proceeds
relating to the Issuer’s Portfolio Interest to the Issuer.

The Asset Transfer Power of Attorney entitles the Issuer to
enforce the Securitised Advances in the name of HSBC as
lender of record following the occurrence of certain specified
Power of Attorney Events.

The Initial Securitised Advances and Substitute Advances, at
the time of transfer pursuant to the Asset Transfer Deed, will
be required to fulfil certain agreed Eligibility Criteria (as
defined below) (see “Asset Transfer Deed — Eligibility Criteria
for Securitised Advances”) including:

o the Initial Securitised Advances and Substitute
Advances must be denominated in sterling, US dollars
Or euro;

o the underlying borrower (each, a “Borrower”) in respect
of each Initial Securitised Advance and Substitute
Advance is a corporate entity incorporated in England
and Wales, Scotland, Northern Ireland, British Virgin
Islands, Bermuda, Jersey or The Netherlands;

o the Loan Facility under which each Initial Securitised
Advance and Substitute Advance is drawn is governed
by English law; and

. the Loan Facility under which each Initial Securitised
Advance and Substitute Advance is drawn contains a
waiver of set-off by the borrower thereunder.

If any Securitised Advance failed to fulfil the Eligibility
Criteria at the relevant time of transfer, HSBC will be
required to repurchase such Advance (and such Advance
may be replaced by a Substitute Advance pursuant to the
terms of the Asset Transfer Deed and provided such
repurchase takes place during a Substitution Period).

HSBC will act as servicer of the Securitised Portfolio and will
also provide certain cash management services in relation to
the transaction pursuant to a cash management agreement
dated the Closing Date between HSBC (as Cash Manager)
and the Issuer, as the same may be amended and/or
supplemented (the “Cash Management Agreement”).

The Issuer will fund its acquisition of the Issuer’s Portfolio
Interest through issuance of the Notes.

The Managers will, subject to the satisfaction of certain
conditions set forth in a subscription agreement between the
Managers and the Issuer, subscribe for Notes at an issue price
of 100 per cent. of their principal amount.



Closing Date

Maturity Date

Constitution and Security for the Notes

The “Closing Date” will be on or about 23 November 2005
(or such later date as may be agreed between the Issuer, the
Joint Lead Managers and the Trustee).

The “Legal Final Maturity Date” for the Notes is the Interest
Payment Date falling in February 2019. Prior to the Legal
Final Maturity Date, the Notes will be subject to unscheduled
mandatory redemption in accordance with Condition 6.

The Notes will constitute secured, direct and unconditional
obligations of the Issuer. The Notes will be constituted by a
trust deed (the “Trust Deed”) between the Issuer and
Deutsche Trustee Company Limited (the “Trustee”). The
Trust Deed will provide that the Trustee may retire at any
time on giving not less than three months’ prior written
notice to the Issuer without assigning any reason and without
being responsible for any costs occasioned by such retirement.
In addition, the A Noteholders or, if none of the A Notes
remain outstanding, the B Noteholders or, if none of the B
Notes remain outstanding, the C Noteholders or, if none of
the C Notes remain outstanding, the D Noteholders or, if
none of the D Notes remain outstanding, the E Noteholders
shall have the power exercisable by Extraordinary Resolution
to remove the Trustee or, if none of the E Notes remain
outstanding, the F Noteholders shall have the power
exercisable by Extraordinary Resolution to remove the
Trustee. The retirement or removal of the Trustee shall not
become effective until a successor trustee, being a trust
corporation, is appointed.

As security for, among other things, the payment of all
monies payable in respect of the Notes, the Issuer will enter
into a deed of charge (the “Deed of Charge”) to be dated on
or prior to the Closing Date and between, among others, the
Issuer and the Trustee creating a first fixed security interest in
favour of the Trustee for itself and on trust for other persons
by way of assignment of, among other things, the Issuer’s
right, title and interest, present and future, in, to and under
the Issuer’s Portfolio Interest. All Notes share the same
security. The security will stand as security for, among other
obligations, amounts payable by the Issuer to the holders of
the Notes, but payments on the A Notes will rank in priority
to all payments on the B Notes, the C Notes, the D Notes and
the E Notes, payments on the B Notes will rank in priority to
all payments on the C Notes, the D Notes and the E Notes,
payments on the C Notes will rank in priority to all payments
on the D Notes and the E Notes, payments on the D Notes
will rank in priority to all payments the E Notes and
payments on the E Notes will rank in priority to payments on
the F Notes. See “Conditions of the Notes — Status, Priority
and Security”.

The Issuer has limited assets, generally being the Issuer’s
Portfolio Interest and its right, title and interest in, to and
under the Asset Transfer Deed, the Cash Management
Agreement, the Swap Agreements and the Issuer Accounts.

Amounts available to the Issuer for payment of interest on
the Notes and repayment of principal on the Notes will be
derived solely from amounts available to the Issuer under the



Swap Agreements

Expenses Loan

Sales Restrictions in Respect of the Notes

Listing

terms of the Asset Transfer Deed and the Cash Management
Agreement (including funds standing to the credit of the
Issuer Accounts), and amounts received by or on behalf of
the Issuer under the Swap Agreements (in exchange for
payment thereunder of the required amount by or on behalf
of the Issuer), pursuant to the Liquidity Facilities and in
respect of the Reserve Account (in accordance with the
Priorities of Payments).

The Securitised Advances may be denominated in any of
sterling, US dollars or euro and will bear interest at a variety
of interest rates payable on a variety of dates. The Notes will
be denominated in sterling, US dollars and euro and will bear
interest at the Interest Rate payable on Interest Payment
Dates. In order to hedge the different currencies, rates and
payment dates in respect of the Issuer’s Portfolio Interest and
the Notes, the Issuer will enter into swap agreements
documented under 1992 ISDA Master Agreements
(Multicurrency — Cross Border Edition) including in each
case a schedule, one or more confirmations and credit
support annex relating thereto as amended and/or
supplemented from time to time (the “Swap Agreements”, as
further defined and described below) with the Swap
Counterparty. The provisions of the Swap Agreements do
not allow for netting across each Swap Agreement. The Swap
Agreements will provide for certain collateralisation and
replacement obligations in respect of any downgrade of the
Swap Counterparty. See “Transaction Cashflows — Swap
Agreements”.

HSBC (in its capacity as the expenses loan provider, the
“Expenses Loan Provider”) will make a loan to the Issuer on
the Closing Date (the “Expenses Loan”) upon and subject to
the terms of an expenses loan agreement, as the same may be
amended and/or supplemented (the “Expenses Loan
Agreement”). The Expenses Loan will not exceed £40,000,000
and will be used by the Issuer to fund the Reserve Account
up to the Required Reserve Amount and will be available to
meet certain fees and expenses of the Issuer incurred in
connection with the issue of the Notes.

Selling restrictions will apply to the Notes. See “Subscription
and Sale”.

Application has been made to the UKLA for admission of
the Notes to the Official List and application has been made
for admission of the Notes to trading on the regulated market
of the London Stock Exchange.



Rating

Governing Law

Issue

Use of Proceeds of the Notes

Notes are Payment Obligations of the
Issuer Only

The Notes are expected to be rated as follows:

Expected Expected
Class S&P Rating Moody’s Rating
A1l Notes AAA Aaa
A2 Notes AAA Aaa
A3 Notes AAA Aaa
B1 Notes AA Aa2
B2 Notes AA Aa2
B3 Notes AA Aa2
C1 Notes A A2
C2 Notes A A2
D1 Notes BBB Baa2
D2 Notes BBB Baa2
E1 Notes BB Ba2
E2 Notes BB Ba2
E3 Notes BB Ba2
F Notes Unrated Unrated

A security rating is not a recommendation to buy, sell or hold
securities and may be subject to revision, suspension or
withdrawal at any time by the assigning rating organisation.

The Asset Transfer Deed, the Notes and other Transaction
Documents will be governed by English law.

Notes

The Notes comprise the A Notes, B Notes, C Notes, D Notes,
E Notes and F Notes to be issued on the Closing Date by the
Issuer. The Notes fall due for redemption on the Legal Final
Maturity Date, but will be subject to earlier mandatory
redemption in certain circumstances and in the manner set
forth in the Conditions. The Notes will be issued by the
Issuer pursuant to the Trust Deed to be dated on or prior to
the Closing Date and made between the Issuer and the
Trustee.

The Issuer will utilise the net proceeds of the issue of Notes
and other amounts to acquire the Issuer’s Portfolio Interest
pursuant to the Asset Transfer Deed. The Issuer’s Portfolio
Interest represents an undivided 99% interest in the
Securitised Portfolio (including any Substituted Loans in
respect thereof, if applicable).

The Notes are obligations of the Issuer only and will not be
obligations or responsibilities of, or guaranteed by, any other
person. In particular, the Notes will not be obligations or
responsibilities of, or guaranteed by, HSBC, the Trustee, the
Share Trustee, the Swap Counterparty, the Liquidity Facility
Provider, any Paying Agent, the Common Depositary, the
Managers, the Cash Manager, the Corporate Services Provider
or any company in the same group of companies as, or
affiliated with, any of such persons or any other person other
than the Issuer and none of any such persons will accept any
liability whatsoever to Noteholders.



Form and Denomination of the Notes

No Registration

Interest

The Notes will be in registered form and each Class of Notes
will initially be represented by a Global Note Certificate in
fully registerable form without interest coupons or principal
receipts attached, each of which is expected to be deposited
with the Common Depositary or, in the case of Rule 144A
Notes, a nominee of DTC, on or about the Closing Date.
Individual Note Certificates, evidencing holdings of Notes
will only be available in certain limited circumstances. The
Notes will be offered in minimum denominations of £50,000
(and integral multiples of £10,000 in excess thereof) in the
case of the Sterling Notes, €50,000 (and integral multiples of
€10,000 in excess thereof) in the case of the Euro Notes, and
$100,000 (and integral multiples of $10,000 in excess thereof)
in the case of the Dollar Notes. See “Form of Notes”.

The Notes have not been registered under the Securities Act.
The Issuer has not been and will not be registered under the
Investment Company Act. The Rule 144A Notes are being
offered in the United States only to QIBs. The Issuer is
relying on the exemption from the requirements of the
Investment Company Act provided by Section 3(c)(7)
thereunder. Accordingly, all United States investors are
required to be QPs. The Notes are also being offered outside
the United States in accordance with Regulation S. See
“Subscription and Sale”.

Interest on the Notes is payable in arrear on each Interest
Payment Date. An “Interest Payment Date” is the 10th day
of February, May, August and November in each year,
subject to adjustment for non-Business Days in the manner
set out in the Conditions. “Business Day” in respect of
Interest Payment Dates means a day on which commercial
banks and foreign exchange markets settle payments and are
open for general business (including dealings in foreign
exchange and foreign currency deposits) in London and New
York and on which the TARGET System is open. The first
Interest Payment Date will fall in February 2006. An “Interest
Period” is a period commencing on (and including) an
Interest Payment Date or, in the case of the first such period,
commencing on (and including) the Closing Date (as defined
herein), and ending on but excluding the first Interest
Payment Date and, in the case of the final such period,
ending on (but excluding) the Legal Final Maturity Date.

From the Closing Date, the Notes will bear interest at the
basis rate plus the applicable margin (the “Interest Rate”)
for each class specified below payable in arrear on each
Interest Payment Date.



Withholding Tax

Mandatory Unscheduled Redemption

Applicable Margin

Class Basis Rate (% per annum)
Al Sterling LIBOR 0.21
A2 EURIBOR 0.21
A3 US dollar LIBOR 0.20
B1 Sterling LIBOR 0.31
B2 EURIBOR 0.31
B3 US dollar LIBOR 0.31
C1 Sterling LIBOR 0.60
C2 EURIBOR 0.60
D1 Sterling LIBOR 0.95
D2 EURIBOR 0.95
El Sterling LIBOR 3.10
E2 EURIBOR 3.10
E3 US dollar LIBOR 3.10
F Sterling LIBOR 5.50

In the event that any withholding or deduction for any taxes,
levies, duties, imposts, assessments or charges of whatsoever
nature is imposed, levied, collected, withheld or assessed on
payment of principal or interest in respect of the Notes (as
defined in the Conditions) by the United Kingdom or any
political subdivision thereof or any supra-national entity to
which the United Kingdom belongs or any authority in or of
such jurisdiction having power to tax, or by any other
jurisdiction or authority, neither the Issuer nor any Paying
Agent will be required to make any additional payments to
holders of the Notes in respect of such withholding or
deduction.

Upon the commencement of any period (an “Amortisation
Period”) which is not a Substitution Period , the Issuer shall
give notice thereof to the Trustee and the Noteholders and
the Notes will amortise in the manner specified in the
Conditions. On each Interest Payment Date during any
Amortisation Period, the Notes will be redeemed to the
extent of funds available therefor in accordance with the
Available Principal Funds Priority of Payments (as defined
below). An Amortisation Period will cease at any time upon
which a further Substitution Period occurs.

In addition, the Notes may be redeemed in full by the Issuer
in accordance with Condition 6: (a) on any Interest Payment
Date falling on or after the Interest Payment Date falling in
February 2010; (b) on any Interest Payment Date which falls
on or after the date the new Basel Capital Accord (as
described in the document titled “The International
Convergence of Capital Measurement and Capital Standards:
A Revised Framework” published in June 2004 by the Basel
Committee on Banking Supervision) has been implemented
in the United Kingdom, whether by rule of Ilaw,
recommendation of best practices or by any other regulation
(including pursuant to implementation in the United Kingdom
of the EU Capital Requirements Directive); (c) on any
Interest Payment Date upon which the then aggregate
Principal Amount Outstanding of the Notes is less than ten
per cent. of the aggregate Principal Amount Outstanding of
the Notes as calculated on the Closing Date.



Final Redemption

F Notes

Certain ERISA and Other Considerations

Issuer

Trustee

If the Notes have not previously been redeemed as described
above under “Mandatory Unscheduled Redemption” the
Notes will be redeemed at their then Principal Amount
Outstanding (as defined in the Conditions) on the Legal
Final Maturity Date in accordance with the priority of
payments set forth in the Conditions.

The F Notes will not be rated by any rating agency.

The A Notes, B Notes, C Notes and D Notes (or interests
therein) may be purchased and held by benefit plan investors,
subject to certain restrictions. By accepting and holding an A
Note, B Note, C Note or D Note (or an interest therein),
certain assurances will be deemed to have been given. The E
Notes or the F Notes (or interests therein) are not designed
to be, and may not be, acquired or held by benefit plan
investors subject to certain U.S. benefits laws. Each purchaser
of a an E Note or an F Note (or an interest therein) will be
deemed to represent and agree that it is not and will not be
a benefit plan investor subject to certain U.S. benefit laws,
and will be deemed to have given certain other assurances.
See “Certain ERISA and Other Considerations”.

Parties

The Issuer is Metrix Funding No. 1 PLC, a public company
incorporated with limited liability under the laws of England
and Wales on 24 June 2005, with registered number 5490390
and having its registered office at c/o Structured Finance
Management Ltd., 35 Great St. Helen’s, London, EC3A 6AP
(tel: +44 (0)20 7398 6300). The Issuer is a newly created
special purpose company established for the purpose of
issuing asset backed securities. The entire issued share capital
of the Issuer (other than one share held by a nominee holder)
is held by Metrix Funding Holdings Limited (“HoldCo”).
The entire issued share capital of HoldCo is held by SFM
Corporate Services Limited (in such capacity the “Share
Trustee”) as share trustee on trust for charitable purposes.
Certain corporate services are provided to the Issuer by
Structured Finance Management Limited (in such capacity
the “Corporate Services Provider”) pursuant to the Corporate
Services Agreement and certain administrative and financial
reporting services are provided to the Issuer by the Cash
Manager pursuant to the Cash Management Agreement. See
“Issuer”.

Deutsche Trustee Company Limited will be the Trustee for
the holders of the Notes pursuant to the terms of the Trust
Deed to be dated on or prior to the Closing Date between
the Issuer and the Trustee. Pursuant to the Deed of Charge,
the Notes will be secured by security created by the Issuer in
favour of Deutsche Trustee Company Limited and other
persons expressed to be secured parties thereunder.



Transferor in respect of Securitised
Portfolio; Servicer and Cash Manager

Asset Transfer Deed — Beneficiaries

Swap Counterparty

Liquidity Facility Provider

Paying Agents

Sole Arranger and Sole Bookrunner

Joint Lead Managers

Co-Manager

Optionholder under Post Enforcement
Call Option Agreement

Corporate Services Provider
Share Trustee

Transaction Documents

HSBC is the transferor (by way of acting as trustee) pursuant
to the Asset Transfer Deed and is the Servicer and Cash
Manager pursuant to the Cash Management Agreement.
See, “Asset Transfer Deed”, “Cash Management” and “HSBC
and HSBC'’s Credit Policies and Procedures”.

The Issuer (as to the Issuer’s Portfolio Interest) and the
Originator (as to the Transferor’s Portfolio Interest) are the
beneficiaries pursuant to the Asset Transfer Deed. See “Asset
Transfer Deed”.

HSBC (in such capacity, the “Swap Counterparty”) will be
the Swap Counterparty. See “Swap Agreements”.

ING Bank N.V. (in such capacity, the “Liquidity Facility
Provider”).

HSBC Bank plc, as Principal Paying Agent and HSBC Bank
USA, National Association, as New York Paying Agent
together with any successor or additional paying agents
appointed from time to time in connection with the Notes
under the Agency Agreement (together, the “Paying
Agents”).

HSBC Bank plc

HSBC Bank plc and UniCredit Banca Mobiliare S.p.A. will
be the Joint Lead Managers of the offering of the Notes.

ING Belgium sa/nv will be the co-manager of the offering of
the Notes (and together with the Joint Lead Managers, the
“Managers”).

Metrix Funding Holdings Limited is the holder of the Post
Enforcement Call Option (as defined in the Conditions).

Structure Finance Management Limited.
SFM Corporate Services Limited.

The Account Bank Agreement, the Asset Transfer Deed, the
Collection Account Declaration of Trust, the Liquidity Facility
Agreements, the Agency Agreement, the Post Enforcement
Call Option Agreement, the Deed of Charge, the Cash
Management Agreement, the Swap Agreements, the Master
Definitions Schedule, the Trust Deed, the Expenses Loan
Agreement, and the Subscription Agreement (together, the
“Transaction Documents”).

“Account Bank Agreement” means the account bank
agreement to be dated on or about the Closing Date between
the Issuer, the Originator, the Cash Manager, the Account
Bank and the Trustee, as the same may be amended and/or
supplemented.

“Collection Account Declaration of Trust” means the
collection account declaration of trust to be dated on or
about the Closing Date to be made by the Originator, as the
same may be amended and/or supplemented.



Asset Transfer Deed

“Master Definitions Schedule” means the master definitions
schedule to be dated on or about the Closing Date between,
inter alios, the Issuer and the Trustee, as the same may be
amended and/or supplemented.

The Asset Transfer Deed relates to the Securitised Advances
under certain designated Loan Facilities fulfilling agreed
eligibility criteria. The Asset Transfer Deed will be made on
the Closing Date in favour of the Issuer as to a fixed
undivided 99% interest and the Originator as to a fixed
undivided 1% interest.

During any Substitution Period, to the extent that the
Securitised Advances have repaid or prepaid, HSBC may
designate Substitute Advances in replacement thereof.
Subject to the terms and procedures specified for substitution
under the Asset Transfer Deed, Substitute Advances will be
transferred pursuant to the Asset Transfer Deed (and the
Issuer shall be required to pay a purchase price equal to 99%
of the principal amount of any such Substitute Advance
(such amount, the “Substitute Advance Issuer Purchase
Price Amount”)) and such Substitute Advances will comprise
part of the Securitised Portfolio.

Under the Asset Transfer Deed, the Originator holds on trust
on the terms of the Asset Transfer Deed the following
property:

(a) all right, title and interest, present and future, in, to and
under the Securitised Advances (which are represented,
at the time of designation, under and pursuant to the
Asset Transfer Deed) (unless and until a beneficial
interest in such Securitised Advance is re-acquired in
accordance with the terms of the Asset Transfer Deed
for breach of warranty, and ceases to be held on trust
under the Asset Transfer Deed);

(b) all monies due or to become due in payment of the
Securitised Advances, including: accrued and unpaid
Interest Collections (as defined below) on the
Securitised Advances (including any increase in or
element of such interest relating to mandatory liquid
asset costs however described); and accrued and unpaid
Principal Collections, being repayments of principal in
relation thereto or proceeds of disposition of the
foregoing;

(c) all monies relating to the Collections (whether on
deposit in the Originator Collection Accounts or
otherwise) and interest, if any, earned on such monies;
and

(d) all of the Originator’s right, title and interest, present
and future, in, to and under the Loan Facilities in the
Originator’s capacity as lender and to the extent related
to the Securitised Advances including, without
limitation, rights in respect of any guarantee, security,
or collateral in relation thereto (including any additional
amounts or fees in relation to early repayment but not
including any commitment fee, undrawn commitment
fee, facility entry fee, agency fee, administration fee or
any other fee not being an Interest Collection or
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Beneficial Interests in Securitised
Portfolio and related property

Asset Transfer Power of Attorney

Eligibility Criteria

Principal Collection related to any Securitised
Advance), and rights to direct the agent to exercise
certain powers in relation to any relevant syndicated
Loan Facility but not including any document relating
to such Loan Facilities.

Under the Asset Transfer Deed, the Originator has also
made certain representations and warranties. See “Asset
Transfer Deed — Representations and Warranties of the
Originator”.

In accordance with the Asset Transfer Deed, the Originator
maintains information in relation to all Loan Facilities to
which the Securitised Portfolio relates. The Originator is
required to identify all such Loan Facilities under which any
Securitised Advance is drawn pursuant to a memorandum
(the “Portfolio Memorandum”), as the same may be
supplemented from time to time. Generally, other than in
circumstances of a Power of Attorney Event (as defined
herein), the Portfolio Memorandum shall be kept confidential
by the Originator. On the occurrence of a Power of Attorney
Event, the Originator shall deliver the Portfolio Memorandum
to the Issuer. See “Asset Transfer Deed”.

The Securitised Portfolio and related rights are held by the
Originator on trust for the Issuer and the Originator in
accordance with their respective interests thereto. The
beneficial interest of the Issuer in the Securitised Portfolio
and related property is referred to herein as the “Issuer’s
Portfolio Interest” and comprises the Issuer’s fixed undivided
99% interest in the Securitised Advances and Collections
arising under those Advances. The beneficial interest of the
Originator in the Securitised Portfolio and related property is
referred to herein as the “Transferor’s Portfolio Interest” and
comprises the Originator’s fixed undivided 1% interest in the
Securitised Advances and Collections arising under those
Advances.

HSBC as Originator will, in connection with the Asset
Transfer Deed, grant to the Issuer an irrevocable power of
attorney (the “Asset Transfer Power of Attorney”) to secure
the performance by HSBC as Originator of its obligations
under the Asset Transfer Deed, including its covenants to
enforce rights under the Securitised Advances and to collect
payments in respect of the Securitised Portfolio in the
ordinary course of its business and remit the proceeds
relating to the Issuer’s Portfolio Interest to the Issuer.

The Asset Transfer Power of Attorney entitles the Issuer to
enforce the Securitised Advances in the name of HSBC as
lender of record under the Loan Facilities following the
occurrence of certain specified Power of Attorney Events.

Advances (including any Substitute Advances) which are
identified for inclusion in the Securitised Portfolio are
required to fulfil the Eligibility Criteria (as defined below)
and the Originator will represent and warrant as to such
compliance. See “Asset Transfer Deed — Criteria for Securitised
Advances”. The Eligibility Criteria require that the Loan
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Substitute Advances

Servicing

Cash Management

Collections

Facility under which any such Securitised Advance is drawn
must be, on the date upon which such Securitised Advance
becomes designated as comprising a part of the Securitised
Portfolio, a “Portfolio Designated Facility”. In order to be a
Portfolio Designated Facility, a designated Loan Facility
must fulfil the Facility Eligibility Criteria (as defined below)
which are set forth in the Asset Transfer Deed. See “Asset
Transfer Deed — Loan Facilities and Eligibility Criteria relating
to Loan Facilities”.

If a representation made by the Originator in respect of a
Securitised Advance proves to have been incorrect when
made, the Originator will re-acquire the entire beneficial
interest in that Securitised Advance and shall pay the Issuer
an amount equal to 99% of the principal amount outstanding
of the relevant Advance and such Advance will thereafter
not comprise part of the Securitised Portfolio. See “Asset
Transfer Deed — Remedy for Breach of Representation”.

During any Substitution Period, to the extent that the
Securitised Advances have been repaid or prepaid in whole
or in part, HSBC as Originator may identify Substitute
Advances for inclusion in the Securitised Portfolio (subject
to such Substitute Advance fulfilling the Eligibility Criteria
on any such date of inclusion). Subject to the terms and
procedures specified for substitution under the Asset Transfer
Deed, the Substitute Advances will be transferred pursuant
to the Asset Transfer Deed and such Substitute Advances
will comprise part of the Securitised Portfolio.

HSBC as Servicer will continue to service the Securitised
Portfolio following the Closing Date in accordance with the
standards and procedures set forth in the Cash Management
Agreement. See “Cash Management”.

HSBC has been appointed as cash manager pursuant to the
Cash Management Agreement (in such capacity, the “Cash
Manager”, which term includes any successor to HSBC as
Cash Manager). The Cash Manager is responsible for certain
calculations, allocations and cash transfers pursuant to the
Securitised Portfolio and the Asset Transfer Deed.

The Cash Manager is entitled to a fee (the “Cash Management
Fee”) payable in accordance with the Priorities of Payments.

HSBC may not resign as Cash Manager, but in certain
circumstances its appointment as Cash Manager may be
terminated and a successor appointed in its place. See “Cash
Management”.

The Originator shall collect:

(1) all payments of interest in relation to Securitised
Advances including:

(i) late payment penalties;
(i) prepayment penalties or any analogous penalty;

(iii) interest components of liquidation proceeds in
respect of any Defaulted Advance to the extent
such proceeds are realised on the day upon which

12



(iv)

v)

(vi)

(vii)

the relevant Securitised Advance becomes a
Defaulted Advance;

liquidation proceeds in respect of any Defaulted
Advance to the extent such proceeds are realised at
any time after the day upon which the relevant
Securitised Advance becomes a Defaulted Advance
(and any such liquidation proceeds are called
“Recoveries”);

the amount paid in relation to accrued but unpaid
interest (to the date of re-acquisition) in relation to
a Securitised Advance which is re-acquired by the
Originator in accordance with the terms of the
Asset Transfer Deed and in respect of which Re-
acquisition Proceeds (as defined below) are paid;

any increase in or element of such interest relating
to mandatory liquid asset costs (being the non-
interest-bearing deposits required to be made by
the Originator with the Bank of England and the
Financial Services Authority fee required to be
paid in accordance with UK banking regulation
and which may be a component of the interest
payments made under certain of the Securitised
Advances);

the interest component of proceeds of applicable
guarantees or other security relating to such
Securitised Advances;

but not including any commitment fee, undrawn
commitment fee, facility entry fee, agency fee or
administration fee or any other fee not being referable
to interest charged or principal to be repaid in relation
to a Securitised Advance. Collectively, such interest
collections (including amounts represented by items (i)
through (vi) immediately above) are referred to as
“Interest Collections”;

(2) all principal repayments in relation to Securitised
Advances including:

(i)

(i)

the principal component of proceeds of applicable
guarantees or other security relating to such
Securitised Advances;

the proceeds of re-acquisition of such Securitised
Advance where the Originator is required to re-
acquire, for breach of warranty or otherwise, the
relevant Securitised Advance pursuant to the terms
of the Asset Transfer Deed to the extent that such
proceeds relate to the principal balance of the
relevant Securitised Advance (and such principal
proceeds of re-acquisition are called “Re-acquisition
Proceeds”);

(iii) the principal component realised in respect of any
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liquidation proceeds in respect of any Defaulted
Advance to the extent such proceeds are realised
on the day upon which the relevant Securitised
Advance becomes a Defaulted Advance.



Application of Principal Collections and
other amounts during any Substitution
Period and any Amortisation Period

Sale of Securitised Portfolio

Reserve Account

Collectively, such principal collections (including
amounts represented by items (i) through (iii)
immediately above) are referred to as ‘“Principal
Collections” and together Interest Collections and
Principal Collections are referred to as “Collections”.

The Originator shall deposit (or direct that all amounts are
deposited) in respect of all Interest Collections and Principal
Collections into the Originator Collection Accounts (as
defined below).

Collections deposited in the Originator Collection Accounts
shall be allocated on a daily basis by the Originator pursuant
to the terms of the Asset Transfer Deed, between the Issuer’s
Portfolio Interest and the Transferor’s Portfolio Interest. All
such amounts allocated to the Issuer’s Portfolio Interest will
be transferred daily to the relevant Collection Account of the
Issuer (as defined herein) by the Cash Manager pursuant to
the Cash Management Agreement. All such amounts
allocated to the Transferor’s Portfolio Interest will be
transferred daily to such account as the Originator may
direct.

During a Substitution Period the Cash Manager shall calculate
the Principal Collections and other principal amounts
available in respect of the Issuer’s Portfolio Interest. Following
such calculations the Cash Manager shall calculate and apply
such amounts (in accordance with the Cash Management
Agreement) towards acquisition of Substitute Advances to
be transferred into the Securitised Portfolio. During any
Amortisation Period, Principal Collections will be applied in
respect of mandatory unscheduled redemption of the Notes
in accordance with the Conditions.

The Asset Transfer Deed provides that, in certain
circumstances where the Issuer may be entitled to redeem
the Notes, including (i) the then Total Portfolio Balance
being less than ten per cent. of the Total Portfolio Balance
calculated as at the Closing Date or (ii) implementation of
the Basel Capital Accord as described in Condition 6(d), the
Originator shall have the option to re-acquire its entire
beneficial interest in the Securitised Portfolio and related
property. In the event of such acquisition, the Issuer shall
redeem the remaining Notes at their Principal Amount
Outstanding.

On or prior to the Closing Date, the Issuer will establish a
reserve account (the “Reserve Account”) which will be
funded on each Interest Payment Date to the extent of funds
available pursuant to the Available Income Funds Priority of
Payments up to the Required Reserve Amount (defined
below) and, in addition, where applicable, to the extent of
funds available pursuant to the Available Principal Funds
Priority of Payments up to the Required Liquidity Reserve
Amount (as defined below). The Reserve Account will be an
account maintained in the name of the Issuer with a
Qualifying Institution (as defined herein). Pending use by the
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Issuer to make payments in accordance with the Priority of
Payments, funds standing to the credit of the Reserve
Account will be invested in Permitted Investments (as defined
herein).

Issuer Accounts On or prior to the Closing Date the Issuer will open
transaction accounts (collectively, the “Issuer Accounts”) as
further described below. Each Issuer Account is an account
in the name of the Issuer held at a Qualifying Institut