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Under the €7 billion covered bond programme described in this Prospectus (the "Programme"), Virgin Money plc (the "Issuer"), subject to
compliance with all relevant laws, regulations and directives, may from time to time issue bonds (the " Covered Bonds") denominated in
any currency agreed between the Issuer and the relevant Dealer(s) (as defined below). The price and amount of the Covered Bonds to be
issued under the Programme will be determined by the Issuer and the relevant Dealers at the time of issue in accordance with prevailing
market conditions.

Eagle Place Covered Bonds LLP (the "LLP") has guaranteed payments of interest and principal under the Covered Bonds pursuant to a
guarantee which is secured over the Mortgage Portfolio (as defined below) and its other assets. Recourse against the LLP under its guarantee
is limited to the Mortgage Portfolio and such assets.

Covered Bonds may be issued in bearer or registered form. The aggregate nominal amount of Covered Bonds outstanding under the
Programme will not at any time exceed €7 billion (or the equivalent in other currencies), subject to any increase as provided herein.

The Covered Bonds may be issued on a continuing basis to one or more of the Dealers specified under " Overview of the Programme™ and
any additional Dealer appointed under the Programme from time to time by the Issuer (each, a "Dealer" and together, the "Dealers"), which
appointment may be to a specific issue or on an ongoing basis. References in this Prospectus to the "relevant Dealers" shall, in the case of
an issue of Covered Bonds being (or intended to be) subscribed for by more than one Dealer, be to all Dealers agreeing to subscribe for such
Covered Bonds.

This Prospectus constitutes a base prospectus for the purposes of the Prospectus Directive — Directive 2003/71/EC as amended, which
includes the amendments made by Directive 2010/73/EU to the extent that such amendments have been implemented in a relevant member
state (the "Prospectus Directive™). Application has been made to the Financial Conduct Authority (the "FCA™) under Part VI of the
Financial Services and Markets Act 2000, as amended ("FSMA") for the purposes of the Prospectus Directive and relevant implementing
measures in the United Kingdom (the "UK Listing Authority") for the purpose of giving information with regard to the issue of Covered
Bonds issued under the Programme during the period of twelve months after the date of this Prospectus to be admitted to the Official List of
the UK Listing Authority (the "Official List") and to the London Stock Exchange plc (the “London Stock Exchange") for such Covered
Bonds to be admitted to trading on the regulated market of the London Stock Exchange which is a regulated market for the purposes of
Directive 2014/65/EU (the "regulated market of the London Stock Exchange™). References in this Prospectus to Covered Bonds being
"listed" (and all related references) shall mean that such Covered Bonds have been admitted to trading on the regulated market of the
London Stock Exchange and have been admitted to the Official List. Notice of the aggregate nominal amount of Covered Bonds, interest (if
any) payable in respect of Covered Bonds, the issue price of Covered Bonds and any other terms and conditions not contained herein which
are applicable to each Tranche (as defined under "Terms and Conditions of the Covered Bonds") of Covered Bonds will be set out in a
separate document containing the Final Terms for that Tranche which, with respect to Covered Bonds to be admitted to the Official List and
admitted to trading by the London Stock Exchange, will be delivered to the FCA and the London Stock Exchange on or before the date of
issue of such Tranche of Covered Bonds. References in this Prospectus to "Exempt Covered Bonds" are to Covered Bonds for which no
Listing Particulars are required to be published under the FSMA. The Programme permits Exempt Covered Bonds to be issued on the basis
that they will not be admitted to listing, trading and/or quotation by any competent authority, stock exchange and/or quotation system or that
they will be admitted to listing, trading and/or quotation by such other or further competent authorities, stock exchanges and/or quotation
systems as may be agreed with the Issuer. Information contained in this Prospectus regarding Exempt Covered Bonds shall not be deemed
to form part of this Prospectus and the FCA has neither approved nor reviewed information contained in this Prospectus in connection with
any Exempt Covered Bonds.

On 19 July 2017, the Issuer was admitted to the register of issuers and the Programme was admitted to the register of regulated covered
bonds, under the Regulated Covered Bonds Regulations 2008 (S| 2008/346) as amended by the Regulated Covered Bonds (Amendment)
Regulations 2008 (S12008/1714), the Regulated Covered Bonds (Amendment) Regulations 2011 (S1 2011/2859) and the Regulated Covered
Bonds (Amendment) Regulations 2012 (S| 2012/2977) and as amended further from time to time (the "RCB Regulations").

Investing in Covered Bonds issued under the Programme involves certain risks. The principal risk factors that may affect the ability of the
Issuer to fulfil its obligations under the Covered Bonds are discussed under "Risk Factors™ below.

The Covered Bonds and the Covered Bond Guarantee (as defined below) have not been and will not be registered under the United States
Securities Act of 1933, as amended (the "Securities Act") or with any securities regulatory authority of any state or other jurisdiction of the
United States and the Covered Bonds in bearer form are subject to U.S. tax law requirements. See "Form of the Covered Bonds" for a
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description of the manner in which Covered Bonds will be issued. Registered Covered Bonds are subject to certain restrictions on transfer,
see "Subscription and Sale and Transfer and Selling Restrictions” The Covered Bonds may not be offered, sold or (in the case of Covered
Bonds in bearer form) delivered 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*)) except in certain transactions exempt from the registration requirements of the Securities Act and
applicable United States state securities laws. The Covered Bonds may be offered and sold (a) in bearer form or registered form outside the
United States to persons that are not U.S. persons in reliance of Regulation S and (b) in registered form within the United States to "qualified
institutional buyers" (as defined in Rule 144A under the Securities Act ("Rule 144A™)) (each a "Q IB") in reliance on Rule 144A, or another
exemption from, or in a transaction not subject to, the registration requirements of the Securities Act. Prospective purchasers who are QIBs
are hereby notified that sellers of the Covered Bonds may be relying on the exemption from the provisions of Section 5 of the Securities Act
provided by Rule 144A. See "Subscription and Sale and Transfer and Selling Restrictions".

The Issuer and the LLP may agree with any Dealer and the Bond Trustee that Covered Bonds may be issued in a form not contempl ated by
the Conditions of the Covered Bonds herein, in which event (in the case of Covered Bonds admitted to the Official List only) a
supplementary prospectus, if appropriate, will be made available which will describe the effect of the agreement reached in relation to such
Covered Bonds.

Each Series of Covered Bonds issued under the Programme will have the rating set out in the applicable Final Terms. A credit 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.

Therating of certain Series of Covered Bonds to be issued under the Programme will be specified in the applicable Final Terms. T he credit
ratings included and referred to in this Prospectus have been issued by Fitch Ratings Limited ("Fitch") and/or Moody's Investor Service Ltd
("Moody's") each of which is a credit rating agency established in the European Union and registered under Regulation (EU) No 1060/2009
(as amended) (the "CRA Regulation™). In general, European regulated investors are restricted from using a rating for regulatory purposes if
such rating is not issued by a credit rating agency established in the European Union and registered under the CRA Regulation unless the
rating is provided by a credit rating agency operating in the European Union before 7 June 2010 which has submitted an application for
registration in accordance with the CRA Regulation and such registration is not refused.

Amounts payable on Floating Rate Covered Bonds will be calculated by reference to one of LIBOR or EURIBOR, as specified in the
relevant Final Terms. As at the date of this prospectus, the administrators of LIBOR and EURIBOR are not included in ESMA’s register of
administrators under Article 36 of the Regulation (EU) No. 2016/1011 (the "Benchmarks Regulation™).

As far as the Issuer is aware, the transitional provisions in Article 51 of the Benchmarks Regulation apply, such that ICE Benchmark
Administration Limited (as administrator of LIBOR) and the European Money Markets Institute ("EMMI") (as administrator of EURIBOR)
are not currently required to obtain authorisation/registration (or, if located outside the European Union, recognition, endorsement or
equivalence).

NEITHER THE PROGRAMME NOR THE COVERED BONDS HAVE BEEN APPROVED OR DISAPPROVED BY THE U.S.
SECURITIES AND EXCHANGE COMMISSION (THE "SEC"), ANY STATE SECURITIES COMMISSION IN THE UNITED
STATES OR ANY OTHER U.S. REGULATORY AUTHORITY, NOR HAS ANY OF THE FOREGOING AUTHORITIES
PASSED UPON OR ENDORSED THE MERITS OF ANY OFFERING OF COVERED BONDS OR THE ACCURACY OR
ADEQUACY OF THIS PROSPECTUS. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENCE IN THE
UNITED STATES.

AN INVESTMENT IN THE COVERED BONDS IS NOT SUBJECT TO RESTRICTION UNDER THE U.S. VOLCKER RULE
AS AN INVESTMENT IN AN OWNERSHIP INTEREST IN A COVERED FUND.

Arrangers for the Programme
BNP PARIBAS HSBC
Dealers

BNP PARIBAS HSBC

9 April 2018
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IMPORTANT NOTICES
Responsibility for this Prospectus

The Issuerand the LLP accept responsibility for the information contained in this Prospectus and any Final
Terms (as defined below) and each declares that, having taken all reasonable care to ensure thatsuchis the case,
the information contained in this Prospectus (or the Final Terms) is, to the best of its knowledge, in accordance
with the facts and contains no omission likely to affect its import. Any information sourced fromthird parties
contained in this Prospectus has been accurately reproduced (and is clearly sourced where it appears in the
document) and, as faras each of the Issuer and the LLP are aware and are able to ascertain from information
published by that third party, no facts have been omitted which would render the reproduced information
inaccurate or misleading.

Final Terms/Drawdown Prospectus

Each Tranche (as defined herein) of Covered Bonds will be issued on the terms set out herein under ™ Terms and
Conditions ofthe Covered Bonds™ (the " Conditions™) as completed by a document specific to such Tranche
called final terms (the "Final Terms™) or in a separate prospectus specific to such Tranche (the " Drawdown
Prospectus"), as described under "Final Terms and Drawdown Prospectuses" below.

Copies of each set of Final Terms in relation to Covered Bonds issued pursuant to this Prospectus will be
available from the registered office of the Issuer and fromthe specified office set out below of each of the
Paying Agents (as defined below).

Other relevant information

This Prospectus must be read and construed together with any supplements hereto and with any information
incorporated by reference herein and, in relation to any Tranche of Covered Bonds which is the subject of Final
Terms, must be read and construed together with the relevantFinal Terms. In the case of a Tranche of Covered
Bonds which is the subjectof a Drawdown Prospectus, eachreference in this Prospectus to information being
specified or identified in the relevant Final Terms shall be read and construed as a referenceto such information
being specified or identified in the relevant Drawdown Prospectus unless the context requires otherwise.

The Issuerand the LLP have confirmed to the Dealers named under " Subscription and Sale and Transfer and
Selling Restrictions™ below that this Prospectus contains all information which is (in the context of the
Programme and the issue, offering and sale ofthe Covered Bonds) material; that such information is true and
accurate in allmaterial respects and is notmisleading in any material respect; thatthis Prospectus does not omit
to state any material fact necessary to make such information (in the context of the Programme and the issue,
offering and sale ofthe Covered Bonds) not misleading in any material respect; and that all proper enquiries
have been made to verify the foregoing.

Unauthorised information

No person has beenauthorised togive any information or to make any representation not contained in or not
consistentwith this Prospectus or any information supplied by the Issuer and the LLP and, if given or made,
such informationor representation should notbe relied upon as having beenauthorised by the Issuer, the LLP or
any Dealer.

None ofthe Arrangers, the Dealers, the Bond Trustee, the Security Trusteenorany of their respective affiliates
have authorised thewhole orany part of this Prospectus and none of themmakes any representation or warranty
or acceptsany responsibility as to the accuracy or completeness of the information contained in this Prospectus.
Each Arranger, each Dealer, the Bond Trustee and the Security Trustee accordingly disclaims all and any
liability whether arising in tort or contract or otherwise which it might otherwise have in respect of this
Prospectus. Neitherthe delivery ofthis Prospectus norany Final Terms northe offering, sale or delivery of any
Covered Bond shall, in any circumstances, create any implication that the information contained in this
Prospectus is true subsequent to the date hereof or the date uponwhich this Prospectus has been most recently
supplemented or that there has been noadverse change, orany event reasonably likely to involve any adverse
change, in the prospects or financial or trading position ofthe Issuer orthe LLP since the datethereof or, if later,
the date uponwhich this Prospectus has beenmost recently supplemented or that any other information supplied
in connection with the Programme is correct at any time subsequent to the date on which it is supplied or, if
different, the date indicated in the documentcontaining the same. The Arrangers, the Dealers, the Bond Trustee



and the Security Trustee expressly do not undertake to review the financial condition or affairs of the Issuer or
the LLP during the life of the Programme norto advise any investor or potential investor in the Covered Bonds
of any information comingto the attention ofany ofthe Arrangers, the Dealers, the Bond Trustee or the Security
Trustee. Investorsshould review, inter alia, themost recent published financial statements of the Issuerandthe
LLP when evaluating the Covered Bonds.

Restrictions on distribution

The distribution of this Prospectus and any Final Terms, and the offering, sale and delivery of the Covered
Bonds in certain jurisdictions may be restricted by law. Persons into whose possession this Prospectus or any
Final Terms comes are required by the Issuerandthe Dealers to inform themselves about and to observe any
such restrictions. Foradescription of certainrestrictions on offers, sales and deliveries of Covered Bonds and
on the distribution of this Prospectus or any Final Terms and other offering material relating to the Covered
Bonds, see "Subscription and Sale and Transfer and Selling Restrictions".

In particular, the Covered Bonds havenotbeen, and will not be, registered under the Securities Act or with any
securities regulatory authority of any state or other jurisdiction of the United States, and Covered Bonds in
bearer formare subject to U.S. taxlaw requirements. The Covered Bonds may not be offered, sold or (in the
case of Covered Bonds in bearer form) delivered within the United Statesorto, or for the account or benefit of,
U.S. persons (as defined in Regulation S) except in certain transactions exempt from the registration
requirements of the Securities Act.

The Covered Bonds may be offered andsold (A) in bearerformor registered formoutside the United States to
non-U.S. persons in reliance on Regulation S and (B) in registered form within the United States to QIBs in
reliance on Rule 144A. Prospective purchasers are hereby notified that sellers of the Covered Bonds may be
relying on the exemption fromthe provisions of Section 5 of the Securities Act provided by Rule 144A. For a
description of these and certain further restrictions on offers, sales and transfers of Covered Bonds,
see "Subscription and Sale and Transfer and Selling Restrictions".

MiIFID Il product governance / target market — The Final Terms in respect of any Covered Bonds will
include alegend entitled "MIFID Il Product Governance™ which will outline the target market assessment in
respect of the Covered Bonds and which channels for distribution of the Covered Bonds are appropriate. Any
personsubsequently offering, selling orrecommendingthe Covered Bonds (a "distributor") should take into
consideration the target market assessment; however, a distributor subject to Directive 2014/65/EU (as
amended, "MiFID II") is responsible for undertaking its own target market assessmentin respect of the Covered
Bonds (by eitheradoptingorrefining the target market assessment) and determining appropriate distribution
channels.

A determination willbe made in relation to each issue about whether, for the purpose of the MiFID Product
Governance rules under EU Delegated Directive 2017/593 (the "MiFID Product Gowernance Rules"), any
Dealersubscribing forany Covered Bonds is a manufacturer in respect of such Covered Bonds, but otherwise
neitherthe Arrangernorthe Dealers norany of their respective affiliates will be a manufacturer forthe purpose
of the MIFID Product Governance Rules.

IMPORTANT - EEA RETAIL INVESTORS — The Covered Bonds are not intended to be offered, sold or
otherwise made available to and should not be offered, sold or otherwise made available to any retail investor in
the European Economic Area ("EEA"). For these purposes, a retail investor means a person who is one (or
more) of: (i) a retail client as defined in point (11) of Article 4(1) of MIFID II; or (ii) a customer within the
meaning of Directive 2002/92/EC (as amended, the " Insurance Mediation Directive™), where that customer
would not qualify as a professional client as defined in point (10) of Article 4(1) of MiFID II; or (iii) not a
qualified investoras defined in the Prospectus Directive. Consequently no key information document required
by Regulation (EU) No 1286/2014 (as amended, the"PRIIPs Regulation™) for offering or selling the Covered
Bonds or otherwise making them available to retail investors in the EEA has been prepared and therefore
offering orselling the Covered Bonds or otherwise making themavailable to any retail investor in the EEA may
be unlawful under the PRIIPS Regulation.

None ofthis Prospectus, any Final Terms orany document incorporated by reference hereinconstitutes an offer
or an invitation to subscribe for or purchase any Covered Bonds and should not be considered as a
recommendationby the Issuer, the LLP, the Arrangers, the Dealers, the Bond Trustee, the Security Trustee or
any of themthat any recipient of this Prospectus or any Final Terms should subscribe for or purchase any
Covered Bonds. Neitherthis Prospectus norany other financial statements are intendedto provide the basis of



any credit or otherevaluation. Each recipientofthis Prospectus or any Final Terms shall be taken to have made
its own investigation and appraisal of the condition (financial or otherwise) of the Issuer.

Each potential investorin any Covered Bonds must determine the suitability of that investment in light of its
own circumstances. In particular, each potential investor should:

0] have sufficient knowledge and experience to make a meaningful evaluation of the relevant Covered
Bonds, the merits andrisk ofinvesting in the relevant Covered Bonds and theinformation contained or
incorporated by reference in this Prospectus or any applicable supplement;

(i) have access to, and knowledge of, appropriate analytical tools to evaluate, in the context of its
particular financial situation, an investment in the relevant Covered Bonds and the impact such
investment will have on its overall investment portfolio;

(iii) have sufficient financial resources and liquidity to bearall of the risks of an investment in the relevant
Covered Bonds, including Covered Bonds with principal or interest payable in one ormore currencies,
or where the currency for principal or interest payments is different fromthe currency in which such
investor's financial activities are principally denominated;

(iv) understand thoroughly theterms of the relevant Covered Bonds and be familiar with the behaviour of
any relevant indices and financial markets; and

(V) be able to evaluate (either alone or with the help of a financial adviser) possible scenarios for
economic, interest rate and other factors that may affect its investment and its ability to bear the
applicable risks.

Covered Bonds are complexfinancial instruments and such instruments may be purchased by investors as a way
to reduce risk or enhance yield with an understood, measured, appropriate addition of risk to their overall
portfolios. A potential investor should not invest in Covered Bonds unless it has the expertise (either alone or
with the help ofa financial adviser) to evaluate how the Covered Bonds will performunder changing conditions,
the resulting effects on the value of such Covered Bonds and the impact this investment will have on the
potential investor's overall investment portfolio.

The investment activities of certain investors are subject to legal investment laws and regulations, or review or
regulation by certain authorities. Each potential investor should consult its legal advisers to determine whether
and to what extent: (i) Covered Bonds are legal investments for it; (ii) Covered Bonds can be used as collateral
for various types ofborrowing;and (iii) other restrictions apply to its purchase or pledge of any Covered Bonds.
Financial institutions should consult their legal advisors or the appropriate regulators to determine the
appropriate treatment of Covered Bonds under any applicable risk-based capital or similar rules.

SERVICE OF PROCESS AND ENFORCEMENT OF LIABILITIES

The Issuerand the LLP are each duly incorporated under the laws of England and Wales. Substantially allofthe
Issuer'sandthe LLP's directors and executive officers are non-residents of the United States. A substantial
portion of the assets of the Issuerand of its directors and officers are located outside the United States. As a
result, it may not be possible foran investorto effect service of process within the United States upon those
personsorto enforceagainst them judgements of U.S. courts based upon the civil liability provisions of the
federal securities laws of the United States.

US. INFORMATION

The Covered Bonds have not been approved or disapproved by the SEC or any other state securities commission
or other regulatory authority in the United States, nor have theforegoing authorities approved or disapproved
this Prospectus or confirmed the accuracy oradequacy of this Prospectus. Anyrepresentationto the contrary is
a criminal offense in the United States.

The Covered Bonds in bearer formare subject to U.S. taxlaw requirements and may not be offered, sold or
delivered within the United States or its possessions or to, or for the accountor benefit of, United States persons,
exceptin certain transactions permitted by U.S. tax regulations. Terms usedin this section have the meanings
given to them by the U.S. Internal Revenue Code of 1986, as amended, and the regulations promulgated
thereunder.



In making an investment decision, investors must rely on their own examination of the Issuer and the LLP and
the terms of the Covered Bonds being offered, including the merits and risks involved.

This Prospectus may be provided ona confidential basis in the United States to a limited number of QIBs for
informational use solely in connection with their consideration of the purchase of the Covered Bonds being
offered hereby. Its use forany other purpose in the United States is not authorised. It may not be copied or
reproducedin whole orin part normay it be distributed orany ofits contents disclosed to anyone other than the
prospective investors to whomit is originally submitted.

Registered Covered Bonds may be offered orsold within the United States only to QIBs in transactions exempt
fromregistration under the Securities Act.

Each purchaser orholder of Covered Bonds represented by a Rule 144A Global Covered Bond or any Covered
Bonds issued in registered form in exchange or substitution therefor, will be deemed, by its acceptance or
purchase ofany such Covered Bond, to have made certain representations and agreements intended to restrict
the resale or othertransfer of such Covered Bonds as set out in " Subscriptionand Sale and Transfer and Selling
Restrictions". Unless otherwise stated, terms used in this paragraph havethe meanings given to themin " Form
ofthe Covered Bonds".

AVAILABLE INFORMATION

To permit compliance with Rule 144 Ain connectionwith any resales or other transfers of Covered Bonds
that are "'restricted securities' within the meaning of the Securities Act, each of the Issuer and the LLP
has undertaken in the Trust Deed (as defined under *"Terms and Conditions of the Covered Bonds') to
furnish, upon the request of a holder of such Cowered Bonds or any beneficial interest therein, to such
holder or to a prospective purchaser designated by him, the information required to be delivered under
Rule 144A(d)(4) under the Securities Act if, at the time of the request, any of the Covered Bonds remain
outstanding as "'restrictedsecurities™ within the meaning of Rule 144(a)(3) of the Securities Act and each
of the Issuer and the LLP is neither areporting company under Section 13 or 15(d) of the U.S. Securities
Exchange Act of 1934, as amended, (the ""Exchange Act') nor exempt from reporting pursuant to Rule
1293-2(b) thereunder.

By requesting copies of any of the documents referred to herein, each potential purchaser agrees to keep
confidential the various documents and all written information clearly labelled " Confidential" which fromtime
to time have been orwill be disclosedto it concerningthe LLP orthe Issuer orany of their affiliates, and agrees
not to disclose any portion of the same to any person.

FORWARD-LOOKING STATEMENTS

Certain information contained in this Prospectus andany documents incorporated by reference, including any
information as to Virgin Money's strategy, market position, plans or future financial or operating performance,
constitutes "forward looking statements”. All statements, other than statements of historical fact, are forward
looking statements. These forward looking statements may be identified by the use of forward looking

terminology, including the terms "believe", "expect", "anticipate", "contemplate", "target", “plan™, "intend",

"continue”, "budget", "project”, "aim", "estimate"”, "may", "will", "could", "should", "seeks", "predicts",
"schedule" or, in each case, their negative or other variations or comparable terminology, or by discussions of

strategy, plan, objectives, goals, future events or intentions.

Forward looking statements are necessarily based upon a number of estimates and assumptions that, while
consideredreasonable bythe Issuer, are inherently subject to significant business, economic and competitive
uncertainties and contingencies. Known and unknown factors could cause actual results to differ materially from
those projected in the forward looking statements. Such factors include, but are not limited to: general economic
and business conditions in the UK and internationally; inflation, deflation, interestrates and policies of the Bank
of England, the European Central Bank and other G8 central banks; fluctuations in exchange rates, stock
markets and currencies; changes to the Issuer's credit ratings; changing demographic developments, including
mortality and changing customer behaviour, including consumer spending, saving and borrowing habits;
changes in customer preferences; changes to borrower or counterparty credit quality; instability in the global
financial markets, including the Economic and Monetary Union (the " Eurozone") instability and the impact of
any sovereign credit rating downgrade or other sovereign financial issues; technological changes; natural and
other disasters, adverse weather and similar contingencies outside the Issuer's control; inadequate or failed
internal or external processes, people and systems; terrorist acts and other acts of war or hostility and responses



to thoseacts; geopolitical, pandemic or other such events; changes in laws, regulations, taxation, accounting
standards or practices; regulatory capital or liquidity requirements and similar contingencies outside the Issuer's
control; thepoliciesand actions of governmental or regulatory authorities in the UK, the European Union, the
US or elsewhere; the ability to attract and retain senior management and other employees; the extent of any
future impairment charges orwrite downs caused by depressed asset valuations, market disruptions and illiquid
markets; market relating trends and developments; exposureto regulatory scrutiny, legal proceedings, regulatory
investigations or complaints; changes in competition and pricing environments; the inability to hedge certain
risks economically; the adequacy of loss reserves; the actions of competitors, including non-bank financial
services and lending companies; and the success of Virgin Money in managing the risks of the foregoing.

Investors are cautioned that forward looking statements are not guarantees of future performance. Forward
looking statements may, and oftendo, differ materially from actual results. Any forward looking statements in
this Prospectus speak only as of the date they are made, reflect the view of the Issuer's board of directors as of
the date they are made with respectto future eventsandare subjectto risks relating to future events and other
risks, uncertainties and assumptions relating to Virgin Money's operations, results of operations, strategy, capital
and leverage ratios and the availability of new funding. Investors should specifically consider the factors
identified in this Prospectus thatcould cause actual results to differ before making an investment decision. All
of the forward looking statements made in this Prospectus are qualified by these cautionary statements.

Except as required by the Prudential Regulation Authority (the "PRA"), the FCA, the London Stock
Exchange or applicable law, the Issuer explicitly disclaims any intention or obligation or undertaking
publicly to release the result of any revisions to any forward looking statements in this Prospectus that may
occur due to any change inthe Issuer’s expectations or to reflectevents or circumstances after the date of it.

Certain definitions

In this Prospectus, unless otherwise specified, references to a "Member State" are referencesto a Member State
of the EEA, references to "£","GBP", "Sterling" or "pounds Sterling" are to the lawful currency for the time
being of the United Kingdom, referencesto "€","EUR" or "euro" are to the currency introduced at the start of
the third stage of Europeaneconomic and monetary union, and as defined in Article 2 of Council Regulation
(EC) No 974/98 of 3 May 1998 on the introduction of the euro, as amended and references to " U.S.$", "U.S.
dollars™ or "dollars" are to United States dollars.

In this Prospectus, references to "Virgin Money" and to the "Virgin Money Group" are to Virgin Money
Holdings (UK) plc ("Holdings™) and its subsidiaries, taken as a whole.

In this Prospectus, references tothe " Issuer™ are to Virgin Money plc as the Issuer of the Covered Bonds under
the Programme.

Certain figures included in this Prospectus have been subject to rounding adjustments; accordingly, figures
shown for the same category presented in different tables may vary slightly and figures shown as totals in
certain tables may not be an arithmetic aggregation of the figures which precede them.

Stabilis ation

In connection with the issue of any Tranche of Cowered Bonds, the Dealer or Dealers (if any) named as
the Stabilising Manager(s) (or persons acting on behalf of any Stabilising Manager(s)) in the applicable
Final Terms may ower allot Cowered Bonds or effect transactions with a view to supporting the market
price of the Cowred Bonds at a lewel higher than that which might otherwise prevail. Howeer,
stabilisation may not occur. Any stabilisation action may begin on or after the date on which adequate
public disclosure of the terms of the offer of the relevant Tranche of Cowered Bonds is made and, if
begun, may cease at any time, but it must end no later than the earlier of 30 days after the issue date of
the relevant Tranche of Cowered Bonds and 60 days after the date of the allotment of the relevant
Tranche of Cowered Bonds. Any stabilisation action or ower-allotment must be conducted by the
Stabilising Manager(s) (or person(s) acting on behalf of any Stabilising Manager(s)) in accordance with
all applicable laws and rules.

Market, economic and industry data

This Prospectus contains information regarding Virgin Money'sbusinessand the industry in which it operates
and competes, some of which the Issuer has obtained from third-party sources. Virgin Money and other
institutions operating in the financial services industry make available a wide range of financial and operational



information to regulatory and market bodies, including the Bank of England and the Council of Mortgage
Lenders. Thesebodies use thedatasupplied to publish market share statistics relating to retail mortgage lending
and savings, among other matters. However, no assurance can be made that the information reported to these
bodies by different market participants is, in all cases, directly comparable.

In some cases, independently determined industry data is not available. In these cases, any Virgin Money market
share included in this Prospectus is referred to as having beenestimated. Allsuch estimates have been made by
the Issuer using its own information and other market information which is publicly available. All such
estimations have been made in good faith based on theinformationavailable and the Issuer's knowledge of the
market within which it operates.

Where third-party information has been used in this Prospectus, the source of such information has been
identified. With respect to such third-party information, this information has beenaccurately reproduced and so
far as the Issueris aware and able to ascertain frominformation published by that third party, no facts have been
omitted which would render the reproduced information inaccurate or misleading. In the case of the presented
economic and statistical information, similar information may be obtainable from other sources, although the
underlyingassumptions and methodology, and consequently theresulting data, may vary fromsourceto source.

Where information has not been independently sourced, it is the Issuer's own information.
No incorporation of website information

Virgin Money's website is www.virginmoney.com. The information on this website or any website directly or
indirectly linked to this website has not beenverified and is not incorporated by reference into this Prospectus
and investors should not rely on it.



PRINCIPAL CHARACTERISTICS OF THE PROGRAMME

Issuer:
LLP:

Regulated Cowered Bonds:

Nature of eligible property:
Compliant with the Banking Consolidation
Directive (Directive 2006/48/EC):

Location of eligible residential property underlying
Mortgage Loans:

Maximum Current Balance to Indexed Valuation
ratio given credit under the Asset Cowverage Test:

Maximum Asset Percentage:
Asset Cowerage Test:

Statutory minimum owvercollateralisation

Amortisation Test:
Extended Maturities:
Asset Monitor:
Asset Segregation:

Single / Multi Asset Pool designation:

Substitution Assets:

Virgin Money plc
Eagle Place Covered Bonds LLP

On 19 July 2017, the Issuer was admitted to the
register of issuersandthe Programme was admitted to
the register ofregulated covered bonds underthe RCB
Regulations

Residential mortgage loans, Substitution Assets up to
the prescribed limit and Authorised Investments

Yes

England, Wales, Scotland or Northern Ireland

The lower of (1) 75.0 per cent., (2) the maximum LTV
amount applicable to residential mortgage loans
specified in the RCB Regulations and (3) the
maximum LTV amount applicable to residential
mortgage loans specified in CRD IV.

92.5 per cent.
As set out on page 176

Theeligible property in the asset pool must be more
than 108 per cent. of the Sterling Equivalent of the
aggregate Principal Amount Outstanding of the
Covered Bonds

As set out on page 200
Available

KPMG LLP

Yes

Single Asset Pool, consisting of residential mortgage
loans and liquid assets.

Asset backedsecurities are not eligible property and
cannot form part of the Asset Pool.

As setouton page 255 Substitution Assets include (a)
Sterling gilt-edged securities, (b) Sterling demand or
time deposits (subjectto certain requirements); and (c)
Sterling denominated government and public
securities, (subjectto certain requirements), provided
that such Substitution Assets comply with the
requirements of Regulation 2(1A) of the RCB
Regulations.



INFORMATION INCORPORATED BY REFERENCE

The following information shall be deemed to be incorporated in, and to form part of, this Prospectus: the
audited and unconsolidated financial statements (including the auditors' report thereon and notes thereto) of the
Issuerin respectofthe yearsended 31 December 2017 and 31 December 2016 (together, the "Issuer Financial
Statements").

Copies ofthe documents specified aboveas containing information incorporated by referencein this Prospectus
may be inspected, free of charge during normal business hours on weekdays at the registered office of the Issuer
at Jubilee House, Gosforth, Newcastle upon Tyne NE3 4PL, United Kingdom.

Copies of the documents specified above may also be accessed at www.virginmoney.com.

Any information contained in any of thedocuments specified above which is not incorporated by reference in
this Prospectus is either not relevant to investors or is covered elsewhere in this Prospectus.

Virgin Money's website is www.virginmoney.com. The information on this website or any website directly or
indirectly linked to this website has not beenverified and is not incorporated by reference into this Prospectus
and investors should not rely on it.



STRUCTURE OVERVIEW

The following Structure Overview does not purport to be complete and is taken from, and is qualified in its
entiretyby, the remainder ofthis Prospectus and, in relation to the terms and conditions of any particular
Tranche of Covered Bonds, the applicable Final Terms. Words and expressions defined elsewhere in this
Prospectus shall have the same meanings in this overview. A glossary of certaindefined terms is contained at
the end of this Prospectus.

Structure Diagram

Loans and
Related Security
irai > Virgin Money plc
Virgin Money plc Eagle Place Covered P
seller Bonds LLP N Interest Rate Swap
< Provider
Consideration LLP P
Y
Repayment of Covered Bond
Intercompany Intercompany Swap Providers
Loan Loan
Covered Bond
v Guarantee and
Deed of Charge
Virgin Money plc Bond / Security
Trustee
Issuer Security under
Covered Bond Guarantee Deed of Charge
A
y
Covered Bonds Covered Bonds Other Secured
Proceeds Creditors
v
Security under
= Covered - Deed of Charge
" Bondholders
Structure Overview
) Programme: Under the terms of the Programme, the Issuer will issue Covered Bonds to the Covered

Bondholders on each Issue Date. The Covered Bonds will be direct, unconditional, unsecured and
unsubordinated obligations of the Issuer.

o Intercompany Loan Agreement: Under the terms of the Intercompany Loan Agreement, the Issuer will
make Term Advances to the LLP in an amount equal to the Sterling Equivalent of the aggregate
Principal Amount Outstanding onthe Issue Date of each Series or, as applicable, Tranche of Covered
Bonds. Payments by the Issuer of amounts due under the Covered Bonds are not conditional upon
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receipt by the Issuer of payments from the LLP pursuant to the Intercompany Loan Agreement.
Amounts owed by the LLP under the Intercompany Loan Agreement will be subordinated to any
amounts owed by the LLP under the Covered Bond Guarantee.

Covered Bond Guarantee: Under the terms of the Trust Deed, the LLP has provided a guarantee as to
payments of interestand principal underthe Covered Bonds. The LLP has agreed to pay an amount
equal to the Guaranteed Amounts when the same shall become Due for Payment but which would
otherwise be unpaid by the Issuer. The obligations of the LLP under the Covered Bond Guarantee
constitute directand (following the service of a Notice to Pay on the LLP or, if earlier, the service on
the Issuerand the LLP of an LLP Acceleration Notice) unconditional obligations of the LLP, secured
as providedin the Deed of Charge. The Bond Trusteewill be required to serve a Notice to Pay on the
LLP following the occurrence of an Issuer Event of Default and service of an Issuer Acceleration
Notice. AnLLP Acceleration Notice may be served by the Bond Trustee on the Issuer and the LLP
following the occurrence of an LLP Event of Default.

If an LLP Acceleration Notice is served, the Covered Bonds will become immediately due and payable
as against the Issuerand the LLP's obligations under the Covered Bond Guarantee will be accelerated.
Payments made by the LLP under the Covered Bond Guarantee will be made subject to, and in
accordancewith, the Guarantee Priority of Payments or the Post-Enforcement Priority of Payments, as
applicable. The recourse ofthe Covered Bondholders to the LLP under the Covered Bond Guarantee
will be limited to the assets of the LLP fromtime to time.

The proceeds of Term Advances: The LLP must use the proceeds of the Term Advances received under
the Intercompany Loan Agreement fromtime to time (if not denominated in Sterling, after swapping
the same into Sterling under the relevant Covered Bond Swap Agreement):

@ to purchase Mortgage Loans and their Related Security fromthe Seller in accordance with the
terms of the Mortgage Sale Agreement; and/or

() to invest in Substitution Assets in an amount not exceeding the prescribed limit,

to the extent required to meet therequirements of Regulations 23and 24(1)(a) of the RCB Regulations
and the Asset Coverage Test (as described below), and thereafter may be applied by the LLP:

0] to purchase Mortgage Loans and their Related Security, fromthe Sellerin accordance with the
terms of the Mortgage Sale Agreement; and/or

(i) to invest in Substitution Assets in an amount not exceeding the prescribed limit; and/or

(iii) subject to complying with the Asset Coverage Test, to make a Capital Distribution to the
Seller (in its capacity as Member) by way of distribution of that Member's equity in the LLP
in an amount equal to the Sterling Equivalent ofthe Term Advanceorany part thereof, which
shallbe paid to the Member on the relevant Issue Date by telegraphic transfer or as otherwise
directed by the Member; and/or

(iv) if an existing Series or Tranche, or part of an existing Series or Tranche, of Covered Bonds is
being refinanced (by the issue of a further Series or Tranche of Covered Bonds), to repay the
Term Advance(s) corresponding to the Covered Bonds being so refinanced; and/or

V) to make a deposit ofall or part of the proceeds in the Transaction Account (including, without
limitation, to fund the Reserve Fundto an amount not exceeding the prescribed limit) or the
VM Account (in an amount not exceeding the VM Permitted Cash Amount).

To protect the value of the Mortgage Portfolio under the terms of the LLP Deed, the LLP and the
Members (other thanthe Liquidation Member) will be obliged to ensure that the Asset Coverage Test
(as described below) will be satisfied on each Calculation Date.

Consideration: Under the terms of the Mortgage Sale Agreement, the consideration payable to the
Seller for the sale of Mortgage Loans and their Related Security to the LLP on any Transfer Date will
be a combination of (i) a cash payment paid by the LLP to the Sellerand/or (ii) the Seller being treated
as having made a Capital Contribution in Kind to the LLP (in an amount up to the difference between
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the Current Balance ofthe Mortgage Loans sold by the Seller as at the relevant Transfer Date and the
cash payment (if any) paid by the LLP) and/or (iii) Deferred Consideration.

Security: To secure its obligations under the Covered Bond Guaranteeand the Transaction Documents
to which it is a party, the LLP has granted security over the Charged Property (which consists
principally of the LLP's interest in the portfolio of Mortgage Loans and their Related Security, the
Substitution Assets, the Transaction Documents to which it is a party, the LLP Accounts and the
Authorised Investments) in favour ofthe Security Trustee (for itselfand on behalf of the other Secured
Creditors) pursuant to the Deed of Charge.

Cashflows: Prior to service of an Asset Coverage Test Breach Notice, a Notice to Pay oran LLP
Acceleration Notice on the LLP and/or realisation of the Security and/or the commencement of
winding-up proceedings against the LLP, the LLP will:

@) apply Available Revenue Receipts topay interest due onthe Term Advances (the proceeds of
which the Issuer may apply topay interest due on the Covered Bonds) and to pay Deferred
Considerationto the Seller in respect of the Mortgage Loans sold by the Seller to the LLP.
However, these payments will only be made after payment of certain items ranking higher in
the Pre-Acceleration Revenue Priority of Payments (including, but not limited to, certain
expensesandamounts due to any Interest Rate Swap Providersand any Covered Bond Swap
Providers). For further details of the Pre-Acceleration Revenue Priority of Payments, see
"Cashflows" below; and

(b) apply Available Principal Receipts towards making Capital Distributions to the Members but
only after payment of certain items ranking higher in the Pre-Acceleration Principal Priority of
Payments (including, but not limited to, acquiring New Mortgage Loans and their Related
Security offered by the Seller to the LLP or repaying amounts due to the Issuer under the
Intercompany Loan Agreement). Forfurtherdetails of the Pre-Acceleration Principal Priority
of Payments, see "Cashflows" below.

Following service on the LLP of an Asset Coverage Test Breach Notice (which hasnot been revoked)
but prior to service of a Notice to Pay or an LLP Acceleration Notice and/or the realisation of the
Security and/orthecommencementofwinding-up proceedings against the LLP, the LLP will continue
to apply Available Revenue Receipts and Available Principal Receipts as described above, except that,
whilst any Covered Bonds remain outstanding:

@ in respectof Available Revenue Receipts, no furtheramounts will be paid to the Issuer under
the Intercompany Loan Agreement, into the Reserve Fund, towards any indemnity amount due
to the Members pursuant to the LLP Deed orany indemnity amount due to the Asset Monitor
pursuantto the Asset Monitor Agreement, towards any Deferred Consideration or towards any
profit for the Members' respective interests in the LLP (but payments will, for the avoidance
of doubt, continue to be made under the relevant Swap Agreements); and

(b) in respect of Available Principal Receipts, no payments will be made other than into the
Transaction Account after exchange (if required) in accordance with the relevant Covered
Bond Swap (see "Cashflows" below).

Following the occurrence ofan Issuer Event of Default and the service on the LLP of a Notice to Pay
(but priorto an LLP Event of Default and service ofan LLP Acceleration Notice on the LLP and/orthe
realisation of the Security and/or the commencement of winding-up proceedings against the LLP) the
LLP will use allmonies (otherthan Non-LLP Amounts) to pay Guaranteed Amounts in respect of the
Covered Bonds when the same shall become Due for Payment subject to paying certain higher ranking
obligationsofthe LLP in the Guarantee Priority of Payments. In suchcircumstances, the Members of
the LLP, including the Seller, will only be entitled to receive any remaining income of the LLP after all
amounts due under the Covered Bond Guarantee in respectofthe Covered Bonds have been paid in full
or have otherwise been provided for.

Following the occurrence ofan LLP Event of Default and service ofan LLP Acceleration Notice on the
LLP and/or the realisation of the Security and/or the commencement of winding-up proceedings
againstthe LLP, the Covered Bonds will become immediately due and repayable (if not already due
and payable following the occurrence of an Issuer Event of Default) and the Bond Trustee will then
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have a claim against the LLP under the Covered Bond Guarantee for an amount equal to the Early
Redemption Amountin respect ofeach Covered Bond together with accrued interest and any other
amounts due under the Covered Bonds other than additional amounts payable by the Issuer under
Condition 8 (Taxation) and the security created by the LLP over the Charged Property will become
enforceable. Anymonies receivedor recovered by the Security Trustee following enforcement of the
Security created by the LLP in accordance with the Deed of Charge, realisation of such Security and/or
the commencement of winding-up proceedings against the LLP will be distributed according to the
Post-Enforcement Priority of Payments as to which, see " Cashflows" below.

Interest Accumulation Ledger: Subject as provided under the heading "Coupon Payment Ledger"
below, in relation to each Series of Covered Bonds that (a) does not have a Covered Bond Swap in
place and (b) does not have monthly Interest Payment Dates (each such Series, an " Accumulation
Series of Cowered Bonds"), the Cash Manager shall maintain an Interest Accumulation Ledger, to
which the LLP Monthly Interest Amount will be credited on each LLP Payment Date. Amounts
standingto the credit of the Interest Accumulation Ledger in respect of each such Accumulation Series
of Covered Bonds will be applied on the relevant Loan Interest Payment Date or Interest Payment
Date, as the casemay be, together with Available Revenue Receipts (applied in accordance with the
relevant Priorities of Payments), to make payments under the Term Advances or Covered Bonds, as
applicable.

Asset Coverage: The Programme provides that the assets of the LLP are subject to an Asset Coverage
Testin respect ofthe Covered Bonds. Accordingly, forso long as Covered Bonds remain outstanding,
the LLP and the Members (other thanthe Liquidation Member) must ensure that on each Calculation
Date, the Adjusted Aggregate Loan Amount will be in an amount equal to or in excess of the Sterling
Equivalent ofthe aggregate Principal AmountOutstanding of the Covered Bonds as calculated on that
Calculation Date. The AssetCoverage Test willbe tested by the Cash Manager on each Calculation
Date. A breach of the Asset Coverage Test on a Calculation Date which is not remedied on the
immediately succeeding Calculation Date will require the Bond Trustee to serve an Asset Coverage
Test Breach Notice onthe LLP. The Asset Coverage Test Breach Notice will be revoked if, on any
Calculation Date falling on or prior to the third Calculation Date following service of an Asset
Coverage Test Breach Notice, the Asset Coverage Test is satisfied and neither a Notice to Pay nor an
LLP Acceleration Notice has been served.

If an Asset Coverage Test Breach Notice has been delivered and has not been revoked:

@) the application of Available Revenue Receipts and Available Principal Receipts will be
restricted as described above;

(b) the LLP will be required to sell Selected Mortgage Loans; and

(c) the Issuer will not be permitted to make to the LLP and the LLP will not be permitted to
borrow fromthe Issueranynew TermAdvances under the Intercompany Loan Agreement.

If an Asset Coverage Test Breach Notice has been served and not revoked on or before the third
Calculation Date afterservice of such Asset Coverage Test Breach Notice, then an Issuer Event of
Default shall occur and the Bond Trustee shall be entitled (and, in certain circumstances, may be
required) to serve an Issuer Acceleration Notice on the Issuer. Following service of an Issuer
Acceleration Notice, the Bond Trustee must serve a Notice to Pay on the LLP.

Amortisation Test: In addition, following an Issuer Event of Default and theservice of a Notice to Pay
onthe LLP (but priorto service ofan LLP Acceleration Notice and/or the commencement of winding -
up proceedings against the LLP and/or realisation of the Security), for so long as Covered Bonds
remain outstanding, the LLP and the Members (other than the Liquidation Member) must ensure that
on each Calculation Date, the Amortisation Test Aggregate Loan Amountwill be in an amount at least
equalto the Sterling Equivalentofthe aggregate Principal Amount Outstanding of the Covered Bonds
fromtime to time. The Amortisation Test will be tested by the Cash Manager on each Calculation Date
following an Issuer Event of Default and service of a Notice to Pay on the LLP. A breach of the
Amortisation Test will constitute an LLP Event of Default, which will entitle the Bond Trustee to serve
an LLP Acceleration Notice declaringthe Covered Bonds immediately due and repayable and entitle
the Security Trustee to enforce the Security over the Charged Property.
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Extendableobligations under the Covered Bond Guarantee: An Extended Due for Payment Date may
be specified as applying in relation to a Series of Covered Bonds in the applicable Final Terms. This
means that ifthe Issuer fails to pay the Final Redemption Amount of the relevant series of Covered
Bonds on the Final Maturity Date (subjectto applicable grace periods) and if the Guaranteed Amounts
equalto the Final Redemption Amount of the relevant Series of Covered Bonds are not paid in full by
the Extension Determination Date (for example because, following the service of a Notice to Pay on
the LLP, the LLP has insufficient monies available in accordance with the Guarantee Priority of
Payments to pay in fullthe Guaranteed Amounts corresponding to the Final Redemption Amount of the
relevant Series of Covered Bonds) then paymentofthe unpaid amount pursuant to the Covered Bond
Guarantee shall be automatically deferred (without an LLP Event of Default occurring as a result of
such non-payment) andshallbe due and payable on the Extended Due for Payment Date (subject to
any applicable grace period). However, any amountrepresenting the Final Redemption Amount due
and remaining unpaid on the Extension Determination Date may be paid by the LLP on any Interest
Payment Date thereafter, up to (and including) therelevant Extended Due for Payment Date. Interest
will continue to accrueon any unpaid principalamounts duringsuch extended period and be payable
on the Original Due for Payment Date and on the Extended Due for Payment Date in accordance with
Condition 5 (Interest).

Coupon Payments: If Virgin Money plc is acting as Cash Manager pursuantto the Cash Management
Agreement and a Cash Manager Relevant Event occurs andis continuing, the Seller will (a) within ten
Business Days of the occurrence ofthe Cash Manager RelevantEvent and (b) thereafter (i) (in respect
of each TermAdvancewhere there is not a Covered Bond Swap in place other than in respect of an
Accumulation Series of Covered Bonds) within one Business Day of each Loan Interest Payment Date
for each such Term Advance make a Cash Capital Contribution to the LLP in an amount equal to the
Required Coupon Amount for each such Term Advanceon theimmediately subsequent Loan Interest
Payment Date and/or (ii) (in respect of each Term Advance where there is a Covered Bond Swap in
place otherthanin respectofan Accumulation Series of Covered Bonds) within one Business Day of
each date a payment is due from the LLP under each Covered Bond Swap make a Cash Capital
Contributionto the LLP in an amount equal to the Required Coupon Amount for each such Covered
Bond Swap on the immediately subsequent date(s) a payment is due fromthe LLP and/or (iii) (in the
case ofa Term Advance relating to an Accumulation Series of Covered Bonds), within one Business
Day ofeach LLP Payment Date for each such Term Advance relating to an Accumulation Series of
Covered Bonds make a Cash Capital Contribution to the LLP in an amount equal to the Required
Coupon Amount for each such Term Advance on the immediately subsequent LLP Payment Date.

If a Cash Manager RelevantEvent has occurredand is continuing, the LLP will not be required to hold
amounts in respect ofthe LLP Monthly Interest Amount in the relevant Interest Accumulation Ledger
in respect of an Accumulation Series of Covered Bonds and may apply the payments that would
otherwise be paid into the relevant Interest Accumulation Ledger in accordance with the relevant
Priorities of Payments to make a payment to the Coupon Payment Ledger to fund in whole or in part,
the amount to be deposited by the Seller set outabove. Anysurplus overand above the amount to be
deposited as described above will be paid into the Interest Accumulation Ledger.

The LLP will transfer an amount equal to the Cash Capital Contribution it receives fromthe Seller
within one Business Day of receiptof suchamount intothe Transaction Account and make a credit to
the CouponPayment Ledger. On the date of the transfer the LLP will, on the direction of the Issuer,
deliveran irrevocable paymentinstruction (specifying the ISIN code and/or CUSIP, as applicable, in
respect of therelevant Series of Covered Bonds) to the Account Bankand/orthe VM AccountBank, as
applicable, to pay such amounts (to the extentsuchamounts have not been paid in whole or in part by
the Issuer or (following the occurrence of an Issuer Event of Default and the service of an Issuer
Acceleration Noticeand a Notice to Pay to the LLP) the LLP (or the Cash Manager on its behalf) on
the relevant dates) to the Principal Paying Agent or the relevant Covered Bond Swap Provider, as
applicable on the dates referred to above.

Administration: In its capacity as Administrator, Virgin Money plc has entered into the Administration
Agreement with the LLP and the Security Trustee, pursuant to which the Administrator has agreed to
provide certainservices in respect of the Mortgage Loans and their Related Security sold by Virgin
Money plc (in its capacity as Seller) to the LLP.

The RCB Regulations: On 19 July 2017, the Issuer was admitted to the register of issuers and the
Programme was admitted to the register of regulated covered bonds.
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Further Information: Fora more detailed description ofthe transactions summarised above relating to
the Covered Bonds see, amongst other relevant sections of this Prospectus, " Overview of the
Programme™, " Terms and Conditions ofthe Covered Bonds", "Summaryofthe Principal Documents™,

"Credit Structure", "Cashflows" and " The Mortgage Portfolio", below.
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OWNERSHIP STRUCTURE OF EAGLE PLACE COVERED BONDS LLP

As at the Initial Programme Date, the Members of the LLP are the Seller and the Liquidation Member.

A New Member may be admitted to the LLP, subject to meeting certain conditions precedent
including, but not limited to, written confirmation from each Rating Agency that this would not
adversely affect the then current ratings of all outstanding Covered Bonds.

Other than in respect of those decisions reserved to the Members, the Management Committee
(comprised of, as at the Initial Programme Date, directors and/oremployees of the Seller) will manage
and conduct thebusiness of the LLP and will have all the rights, power and authority to act at all times

for and on behalf of the LLP.

Eagle Place Covered Bonds
Finance Limited
Liquidation Member

Member

Virgin Money plc

Eagle Place Covered Bonds
LLP
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OWNERSHIP STRUCTURE OF THE LIQUIDATION MEMBER

As at the Initial Programme Date, 80 per cent. ofthe issued share capital of the Liquidation Member is held by
Eagle Place Covered Bonds (Holdings) Limited and 20 per cent. of the issued share capital of the Liquidation
Member is held by Virgin Money plc. The entire issued capital of Eagle Place Covered Bonds (Holdings)
Limited is held by Intertrust Corporate Services Limited as share trustee on trust for charitable purposes.

Intertrust Corporate Services Limited
Share Trustee

100% of shares held on
trust for charitable purposes

A 4

i Eagle Place Covered Bonds (Holdings) Limited
Virgin Money plc Holdco

20% of shares 80% of shares

v

Eagle Place Covered Bonds Finance Limited
Liquidation Member
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OVERVIEW OF THE PROGRAMME

The following overviewisa general description of the Programme, must be read as an introduction to this
Prospectus, and isqualified in its entirety by the remainder ofthis Prospectus (and, in relation to the terms and
conditions ofany particular Tranche of Covered Bonds, the applicable Final Terms or Drawdown Prospectus).
Words and expressions defined elsewhere in this Prospectus shall have the same meaning in this overview
unless otherwise defined herein.

Issuer: Virgin Moneyplc, incorporatedunder the laws of England and
Wales.

For a more detailed description of the Issuer and the Virgin
Money Group, see "Description of Virgin Money™" below.

The LLP: Eagle Place Covered Bonds LLP, a limited liability partnership
incorporated in England and Wales (partnership no. OC412988).
The Members of the LLP on the Initial Programme Date are
Virgin Money plc (in its capacityas Seller) and the Liquidation
Member. The LLP is a special purpose vehicle whose business
is to acquire, inter alia, Mortgage Loans and their Related
Security fromthe Seller pursuant to the terms of the Mortgage
Sale Agreementandto guarantee certain paymentsin respect of
the Covered Bonds. The LLP will hold the Mortgage Portfolio
and the other Charged Property in accordance with the terms of
the Transaction Documents.

The LLP has provided a guarantee covering all Guaranteed
Amounts when the same shall become Due for Payment, but
only following an Issuer Eventof Default and the serviceon the
LLP of a Notice to Pay or LLP Acceleration Notice. The
obligations of the LLP under such guarantee and the other
Transaction Documents to which it is a party are secured by the
assets from time to time of the LLP and recourse against the
LLP is limited to such assets.

For a more detailed description of the LLP, see "The LLP"
below.

Seller: Virgin Money plc, which is in the business of originating and
acquiring residential mortgage loans and conducting other
related activities.

For a more detailed description of the Seller and the Virgin
Money Group, see "Description of Virgin Money" below.

Originators: The Mortgage Portfolio comprises Mortgage Loans originated
by NRAM plc (formerly Northern Rock (Asset Management)
plc) (and subsequently transferred to Virgin Money plc) and
originated by Virgin Money plc (respectively the (*“NRAM
Originator") and the ("VM Originator") and together, the
("Originators™)).

Fora more detailed description ofthe NRAM Originator and the
VM Originator see "Description of Virgin Money" below.

Administrator: Pursuant to the terms of the Administration Agreement, Virgin
Money plc has been appointed to administer, on behalf of the
LLP, the Mortgage Loansand Related Security sold to the LLP
by the Seller.
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Cash Manager:

Principal Paying Agent and Agent Bank:

Transfer Agent:

Paying Agent:

Bond Trustee:

Registrar:

Security Trustee:

Asset Monitor:

Asset Pool Monitor:

Cowered Bond Swap Providers:

Virgin Money plc has beenappointed, inter alia, to provide cash
management services to the LLP and to monitor compliance by
the LLP with the AssetCoverage Test and the Amortisation Test
pursuant to the terms of the Cash Management Agreement.

HSBC Bankplc, acting through its offices at 8 Canada Square,
London E14 5HQ, has beenappointed pursuant to the Agency
Agreement as Principal Paying Agent and Agent Bank.

HSBC Bankplc, acting through its offices at 8 Canada Square,
London E145HQ, has beenappointed pursuant to the Agency
Agreement as Transfer Agent.

HSBC Bankplc, acting through its offices at 8 Canada Square,
London E14 5HQ, has beenappointed pursuant to the Agency
Agreement as Paying Agent.

HSBC Corporate Trustee Company (UK) Limited, whose
registered office is at 8 Canada Square, London E14 5HQ, has
been appointedto act as Bond Trustee on behalf of the Covered
Bondholders in respect of the Covered Bonds and holds the
benefit of, inter alia, the Covered Bond Guarantee on behalf of
the Covered Bondholders pursuant to the Trust Deed.

HSBC Bankplc, acting through its offices at 8 Canada Square,
London E145HQ, has beenappointed pursuant to the Agency
Agreement as Registrar.

HSBC Corporate Trustee Company (UK) Limited, whose
registered office is at 8 Canada Square, London E14 5HQ, has
been appointedto act as Security Trustee to hold the benefit of
the security granted by the LLP to the Security Trustee (for
itself, the Covered Bondholders and other Secured Creditors)
pursuant to the Deed of Charge.

A reputable institution appointedas such pursuant to the Asset
Monitor Agreement as an independentmonitor to perform tests
in respectofthe Asset Coverage Test andthe Amortisation Test
when required.

An eligible auditor appointed as asset pool monitor in
accordancewith the requirements of the RCB Regulations. The
Issueris requiredto appoint an asset poolmonitor in advance of
its annual confirmation of compliance with certain requirements
of the RCB Regulations. (See " Description ofthe UK Regulated
Covered Bond Regime" below).

Each swap provider which agreesto act as Covered Bond Swap
Provider to the LLP to hedge certain interest rate, currency
and/or other risks in respect of amounts received by the LLP
under the Mortgage Loans and the Interest Rate Swaps and
amounts payable by the LLP under the Intercompany Loan
Agreement (prior to the service of a Notice to Pay) and under
the Covered Bond Guarantee in respect of the Covered Bonds
(afterservice of a Notice to Pay) by entering into the Covered
Bond Swaps with the LLP under a Covered Bond Swap
Agreement. Iftheratingsofa Covered Bond Swap Provider fall
belowa specified ratings level, the relevant Covered Bond Swap
Provider may be required to post collateral for its obligations,
transferits obligations to an appropriately rated entity, obtain a
guarantee of its obligations from an appropriately rated
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Interest Rate Swap Providers:

VM Account Bank:

Account Bank:

Liquidation Member:

HoldCo:

Share Trustee:

Corporate Services Provider:

guarantorand/or take suchother action (which may include no
action) which will result in the ratings assigned to the Covered
Bonds being maintained at or restored to the level at which the
Covered Bonds were rated immediately prior to the date on
which the relevant downgrade occurred. Each Covered Bond
Swap Provider shall satisfy the rating requirements set out in the
relevant Covered Bond Swap Agreement, as to which see
"Summaryofthe Principal Documents — Covered Bond Swap
Agreements" below.

Each swap provider which agrees to act as a swap provider to
the LLP to hedge possible variances between the rates of interest
payable on some orall of the Mortgage Loans sold by the Seller
to the LLP and LIBOR for three month Sterling deposits
(payable by the LLP underthe Covered Bond Swap Agreement
in respect of each Series of Covered Bonds where a Covered
Bond Swap is in place) by entering intothe Interest Rate Swaps
with the LLP under an Interest Rate Swap Agreement. If the
ratings ofan Interest Rate Swap Provider fall below a specified
ratings level, such Interest Rate Swap Provider may be required
to post collateral for its obligations, transfer its obligationsto an
appropriately rated entity, obtain a guarantee of its obligations
from an appropriately rated guarantor and/or take such other
action (which may include no actionand, in the case of an SVR
Interest Rate Swap, reducing the notional amount of the SVR
Interest Rate Swap to zero (subject to certain conditions
including the receipt of regulatory approvals and satisfaction of
regulatory requirements)) which will result in the ratings
assignedto the Covered Bonds being maintained at or restored
to the levelat which the Covered Bonds were rated immediately
prior to the date on which the relevant downgrade occurred.

Virgin Money plc has beenappointed the VM Account Bank to
the LLP pursuant to the terms of the VM Bank Account
Agreement.

HSBC Bank plc has been appointed the Account Bank to the
LLP pursuant to the terms of the Bank Account Agreement.

Eagle Place Covered Bonds Finance Limited, a special purpose
vehicle incorporated in England and Wales as a private limited
company (registered no. 10298909). As at the date of this
Prospectus, 80 per cent. of the issued share capital of the
Liquidation Memberis held by HoldCo and 20 per cent. of the
issuedshare capital of the Liquidation Member s held by Virgin
Money plc.

Eagle Place Covered Bonds (Holdings) Limited, a special
purpose vehicle incorporatedin England and Wales as a private
limited company (registeredno. 10298770 ). All of the shares of
HoldCo are held by the Share Trustee on trust for general
charitable purposes.

Intertrust Corporate Services Limited, having its registered
office at 35 Great St. Helen's, London EC3A 6AP.

Intertrust Management Limited, having its registered office at 35
Great St. Helen's, London EC3A 6AP, has been appointed to
provide certain corporate services to the LLP, Liquidation
Member and HoldCo, pursuant to the Corporate Services
Agreement.
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Description:
Arrangers:

Dealers:

Final Terms or Drawdown Prospectus:

Listing and Trading:

The RCB Regulations:

Initial Programme Amount:

Distribution:

Issuance in Series:

Form of Cowered Bonds:

Global Covered Bond Programme.
BNP Paribas, London Branch and HSBC Bank plc

BNP Paribas, London Branch and HSBC Bank plc and any other
Dealer appointed from time to time by the Issuer either
generally in respect of the Programme or in relation to a
particular Tranche of Covered Bonds.

Covered Bonds issued under the Programme may be issued
either (1) pursuantto this Prospectus and associated Final Terms
or (2) pursuant to a Drawdown Prospectus. The terms and
conditions applicable to any particular Tranche of Covered
Bonds will be the Conditions as completed by the relevant Final
Terms or, as the case may be, as supplemented, amended and/or
replaced by the relevant Drawdown Prospectus.

Application will be made to admit Covered Bonds (other than
Exempt Covered Bonds) issued under the Programme to the
Official List and to admit the Covered Bonds to trading on the
regulated market of the London Stock Exchange. The
Programme also permits Exempt Covered Bondsto be issuedon
the basis thattheywill not be admittedto listing, trading and/or
quotationby any competent authority, stock exchange and/or
quotation system or to be admitted to listing, trading and/or
quotationby suchother or further competent authorities, stock
exchangesand/or quotation systems as may be agreed with the
Issuer.

On 19 July 2017, the Issuer was admitted to the register of
issuers and the Programme was admitted to the register of
regulated covered bonds under the RCB Regulations.

Up to €7 billion (orthe equivalent in other currencies) aggregate
principalamount of Covered Bonds outstanding at any onetime.
The Issuer may increase the amount of the Programme in
accordance with the terms of the Dealer Agreement.

Covered Bonds may be distributed by way of private or public
placement and in each case on asyndicated or non-syndicated
basis, subject to the restrictions set forth in " Subscription and
Sale and Transfer and Selling Restrictions™ below.

Covered Bonds will be issued in Series. Each Series may
comprise one or more Tranches issued on different issue dates.
The Covered Bonds of each Series will be subject to identical
terms, except that the issue date and the amount of the first
payment of interest may be different in respect of different
Tranches. The Covered Bonds of each Tranche will all be
subject toidentical terms in all respects save thata Tranche may
comprise Covered Bonds of different denominations.

Covered Bonds may be issuedin bearer form (" Bearer Cowered
Bonds™) or in registered form ("Registered Covered Bonds")
as described in "Formofthe Covered Bonds". Bearer Covered
Bonds will not be exchangeable for Registered Covered Bonds
and Registered Covered Bonds will not be exchangeable for
Bearer Covered Bonds. No single Series or Tranche may
comprise both Bearer Covered Bonds and Registered Covered
Bonds.
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Specified Currencies:

Status of Cowered Bonds:

Status of the Covered Bond Guarantee:

Issue Price:

Maturities:

Interest:

Fixed Rate Cowered Bonds:

Fixed/Floating Rate Cowered Bonds:

Covered Bonds may be denominated in any currency or
currencies, subjectto compliance with allapplicable legal and/or
regulatoryand/or central bank requirements and as specified in
the applicable Final Terms.

The Covered Bonds (and any Coupons relating thereto) will
constitute direct, unconditional, unsecuredand unsubordinated
obligations of the Issuer and will at all times rank pari passu
among themselves and pari passu with all other present and
future unsecured and unsubordinated obligations of the Issuer,
(save forsuchobligations as may be preferred by provisions of
law).

Payment of Guaranteed Amounts in respect of the Covered
Bonds when Due for Payment will be irrevocably guaranteed by
the LLP. The obligations of the LLP to make payment in
respect of the Guaranteed Amounts when Due for Payment are
subject to the condition that an Issuer Event of Default has
occurred, an Issuer Acceleration Noticehas been served on the
Issuer and a Notice to Pay has been served on the LLP or, if
earlier, an LLP Event of Default has occurred and an LLP
Acceleration Notice has been served on the LLP. The
obligations ofthe LLP under the Covered Bond Guarantee will
accelerate against the LLP upon the service of an LLP
Acceleration Notice. The obligations of the LLP under the
Covered Bond Guarantee constitute direct and unconditional
obligationsofthe LLP secured against the assets fromtime to
time of the LLP and recourseagainst the LLP is limited to such
assets.

Covered Bonds may be issued at any price. The price and
amount of Covered Bonds to be issued under the Programme
will be determined bythe Issuerandtherelevant Dealer(s) at the
time of issue inaccordance with prevailing market conditions.

Such maturities as may be agreed between the Issuer and the
relevant Dealer(s) and as indicated in the applicable Final
Terms, subject to such minimum or maximum maturities as may
be allowed orrequired fromtime to time by the relevant central
bank (orequivalentbody) orany laws or regulations applicable
to the Issuer or the relevant Specified Currency.

Covered Bonds may be interest bearing or non-interest bearing.
Interest (ifany) may accrue at a fixed rate ora floating rate (ora
fixed/floating or floating/fixed rate).

Fixed Rate Covered Bondswill bear interest at the fixed rate(s)
of interestspecified in the applicable Final Terms. Such interest
will be payable in arrear on the Interest Payment Date(s)
specified in the applicable Final Terms or determined pursuant
to the Conditions.

Covered Bonds may be issued which convert froma fixed rate
of interestto a floating rate of interest, or vice versa, as specified
in the applicable Final Terms. See further "Risk Factors —
Fixed/Floating Rate Covered Bonds".
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Floating Rate Cowered Bonds:

Zero Coupon Cowered Bonds:

Option toissue N Covered Bonds:

Ratings Confirmation:

Redemption:

Optional Redemption:

Early Redemption:

Extendable  Obligations under the
Cowered Bond Guarantee:

Floating Rate Covered Bonds will bear interest determined
separately for each Series as follows:

0] on the same basis as the floating rate under a notional
interest rate swap transaction in the relevant Specified
Currency governed by an agreement incorporating the
2006 ISDA Definitions published by the International
Swaps and Derivatives Association, Inc.; or

(i) by reference to a referencerate appearing onthe agreed
screen page of a commercial quotation service,

in any such case as adjusted for any applicable margin specified
in the applicable Final Terms.

Floating Rate Covered Bonds may also have a maximum
interest rate, a minimum interest rate, or both.

Zero Coupon Covered Bonds may be issued at their nominal
amount or at a discount to their nominal amount and will not
bear interest.

Subject to the consentofthe Bond Trustee (which mustbe given
if certain conditions are met), the Issuer may amend the
Programme to allow for the issue of Covered Bonds in the form
of German law  governed registered bonds
(Namensschuldverschreibungen) ("N Covered Bonds").

N Covered Bonds will rank pari passu with all other Covered
Bonds andall payments of principal and interest payable under
the N Covered Bonds will be guaranteed by the LLP pursuant to
the terms of the Covered Bond Guarantee.

The issuance of all Covered Bonds shall be subject to
confirmation by each of the Rating Agencies that the then
current ratings forany outstanding Covered Bonds will not be
adversely affected by the issuance of such Covered Bonds.

Unless previously redeemed or purchased and cancelled,
Covered Bonds will be redeemed at their Final Redemption
Amount (as specified in the relevant Final Terms) on their Final
Maturity Date.

Covered Bonds may be redeemed before their Final Maturity
Date at the optionofthe Issuer (as described in Condition 7(c)
(Redemption at the option of the Issuer (Issuer Call))), to the
extent (if at all) specified in the relevant Final Terms.

Except as described in "Optional Redemption™ above, early
redemption will only be permitted for taxreasons, as described
in Condition 7(b) (Redemption for taxation reasons).

The applicable Final Terms may also provide that the LLP's
obligations under the Covered Bond Guarantee to pay the
Guaranteed Amounts corresponding to the Final Redemption
Amount of the applicable Series of Covered Bonds on their
Final Maturity Date (subjectto applicable grace periods) may be
deferred until the Extended Due for Payment Date. In such
case, such deferral will occurautomatically if the Issuer fails to
pay the Final Redemption Amount of the relevant Series of
Covered Bonds on their Final Maturity Date (subject to
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Denominations:

Taxation:

Cross Default:

Ratings:

Substitution:

applicable grace periods) and ifthe Guaranteed Amounts equal
to the Final Redemption Amount in respect of such Series of
Covered Bonds are not paid in fullby the LLP by the Extension
Determination Date (for example, because the LLP has
insufficient monies to pay in full the Guaranteed Amounts
corresponding tothe Final Redemption Amount in respectofthe
relevant Series of Covered Bonds after payment of higher
ranking amounts andtakinginto account amounts ranking pari
passu in the Guarantee Priority of Payments). To the extentthat
the LLP has receiveda Notice to Pay in sufficient time and has
sufficient monies to pay in part the Final Redemption Amount,
such partial paymentshall be made by the LLP on any Interest
Payment Date up to and including the relevant Extended Due for
Payment Date as described in Condition 7(a) (Final
redemption). Interest will continue to accrueand bepayable on
the unpaid amountup to the Extended Due for Payment Date in
accordance with Condition 5 and the LLP will make payments
of Guaranteed Amounts constituting Scheduled Intereston each
relevant Due for Payment Date and Extended Due for Payment
Date.

The Covered Bonds will be issued in such denominations as
may be agreed between the Issuer and the relevant Dealer(s)
(subject to compliance with all applicable legal and/or
regulatory and/or central bank requirements), save that the
minimum denomination ofeach Covered Bond will be €100,000
(or the equivalent in any other currency).

Unless otherwise stated in the applicable Final Terms, the
minimum denomination ofeach Definitive Rule 144A Covered
Bond will be U.S.$200,000 or its approximate equivalent in any
other currency.

All payments in respect of the Covered Bonds will be made
without deduction or withholding for or on account of United
Kingdomtaxes, subject as providedin Condition 8 (Taxation). If
any suchdeduction or withholding is made the Issuer will, save
in the limited circumstances provided in Condition 8 (Taxation),
be required to pay additionalamounts in respect of the amounts
sodeducted or withheld. Under the Covered Bond Guarantee,
the LLP will not be liable to pay any such additional amounts
that would have been payable by the Issuer under Condition 8
(Taxation).

If an Issuer Acceleration Notice is served in respect of one
Series of Covered Bonds, then the Covered Bonds of all Series
will accelerate against the Issuer.

If an LLP Acceleration Notice is served in respect of any one
Series of Covered Bonds, then the obligation of the LLP to pay
Guaranteed Amounts in respect of all Series of Covered Bonds
outstanding will be accelerated.

Covered Bonds to be issued under the Programme have the
ratings specified in the applicable Final Terms on issuance.

The Bond Trustee may in certain circumstances, without the
consentofthe Covered Bondholders, agree to the substitution of
the Issuer, as described in Condition 15(c) (Substitution of the
Issuer).
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Gowerning Law:

Selling Restrictions:

Risk Factors:

English law.

There are restrictions on the offer, sale and transfer of Covered
Bonds andon thedistribution of offering material in the United
States, the European Economic Area, the United Kingdomand
Japan, see "Subscription and Sale and Transfer and Selling
Restrictions" below.

There are certain risks related to any issue of Covered Bonds
under the Programme, which investors should ensure they fully
understand, a non-exhaustive summary ofwhich is set out under
"Risk Factors" from page 26 of this Prospectus.

25



RISK FACTORS

Thissectiondescribesthe principal risk factors associated with an investment in the Covered Bonds. This
section ofthe Prospectus is divided intosix main sections — General Risk Factors, Risk Factors related to a
particular issue of Covered Bonds, Risks relating to winding-up, insolvency and liquidation, Risks relating to
the Issuer, Risks relating to the LLP and Risk Factors relating to the Programme.

Any investmentin the Covered Bonds is subjectto a number of risks. Priorto investing in the Covered Bonds,
prospective investors should carefully consider risk factors associated with any investment in the Covered
Bonds, the business of the Issuer and the industry in which it operates together with all other information
containedin this Prospectus, including, in particular the risk factors described below, before making any
investment decision. Words and expressions defined in the " Terms and Conditions ofthe Covered Bonds" below
or elsewhere in this Prospectus have the same meanings in this section.

Prospective investors should notethat thefollowing is notan exhaustive list or explanation of all risks which
investors may face when making aninvestment in the Covered Bonds and should be usedas guidance only. The
Issuer has described only those risks relatingto its abilityto fulfil its obligations under the Covered Bonds that
it considersto be material. Additional risks and uncertainties relating to the Issuer that arenotcurrentlyk nown
to the Issuer, orthat it currently deems immaterial, may individually or cumulatively also have a material
adverse effect on thebusiness, financial condition, results of operations and/or prospects of the Issuer and, if
any such risk should occur, the price ofthe Covered Bonds may decline and investors could lose all or part of
their investment. Investors should consider carefully whether an investmentin the Covered Bonds is suitable for
them in light of the information in this Prospectus and their particular circumstances.

GENERAL RISK FACTORS

Issuer liable to make payments when due on the Covered Bonds

The Issueris liable to make payments whendueon the Covered Bonds. The obligations ofthe Issuer under the
Covered Bonds are direct, unconditional, unsecured, and unsubordinated obligations, at all times ranking pari
passu amongst themselvesand pari passu with all present and future unsecured and unsubordinated obligations
of the Issuer, (save for such obligations as may be preferred by provisions of law).

The LLP has no obligationto pay the Guaranteed Amounts payable under the Covered Bond Guarantee until the
occurrence of an Issuer Event of Default, serviceby the Bond Trustee on the Issuer of an Issuer Acceleration
Notice and on the LLP of a Notice to Pay or, if earlier, following the occurrence of an LLP Event of Default,
service by the Bond Trusteeofan LLP Acceleration Notice. The occurrenceofan Issuer Event of Default does
not constitute an LLP Event of Default. However, failure by the LLP to pay amounts when Due for Payment
underthe Covered Bond Guarantee would constitute an LLP Event of Default which would entitle the Bond
Trustee toaccelerate the obligations of the Issuerunder the Covered Bonds (if they have not already become
due and payable) and the obligations ofthe LLP underthe Covered Bond Guaranteeandthe Security Trustee to
enforce the Security.

Obligations under the Covered Bonds

The Covered Bonds will not represent an obligationor be the responsibility ofany of the Arranger, the Dealers,
the Bond Trustee, the Security Trustee orany other party to the Programme, their officers, members, directors,
employees, security holders orincorporators, otherthanthe Issuerand the LLP. The Issuer and the LLP will be
liable solely in their corporate capacity for their obligations in respect of the Covered Bonds and such
obligations will not be the obligations of their respective officers, members, directors, employees, security
holders or incorporators.

Covered Bonds issued under the Programme

Covered Bonds issued under the Programme will either be fungible with an existing Series of Covered Bonds or
have different terms froman existing Series of Covered Bonds (in which case they will constitute a new Series).

All Covered Bonds issued from time to time under the Programme will, following service of an LLP
Acceleration Noticeand enforcement of the security, rank pari passu with each other in all respects and will
share in the security granted by the LLP under the Deed of Charge. As a result, holders of Covered Bonds
issuedpursuant to this Prospectus should be aware that they will rank pari passu and share in the security
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granted by the LLP over, inter alia, the Mortgage Portfolio, with holders of Covered Bonds which may be
issued by the Issuer in a manner other than pursuant to this Prospectus.

Ifan Issuer Event of Default occurs in respect of a particular Series of Covered Bonds, the Covered Bonds of all
Series outstanding will accelerate at the same time against the Issuer (following service of an Issuer
Acceleration Notice) but will be subject to, and have the benefit of, payments made by the LLP under the
Covered Bond Guarantee (following service of a Notice to Pay). Ifan LLP Event of Default occurs, following
service ofan LLP Acceleration Notice, the Covered Bonds of all Series outstanding will accelerate against the
Issuer (ifnot already accelerated following an Issuer Eventof Default) and the obligations ofthe LLP under the
Covered Bond Guarantee will accelerate.

In orderto ensure that any furtherissue of Covered Bonds under the Programme does not adversely affect the
existing Covered Bondholders:

1. the Issuer will be obliged to apply the proceeds of any issue of Covered Bonds to make a Term
Advance tothe LLP. The LLP will use the proceeds of such TermAdvance (after swapping the same
into Sterling if necessary):

0] to purchase Mortgage Loans andtheir Related Security fromthe Seller in accordancewith the
terms of the Mortgage Sale Agreement; and/or

(i) to invest in Substitution Assets in an amount not exceeding the prescribed limit,

to the extent required to meet therequirements of Regulations 23and 24(1)(a) of the RCB Regulations
and the Asset Coverage Test (as described below), and thereafter may be applied by the LLP:

@) to purchase Mortgage Loans and their Related Security, from the Seller in
accordance with the terms of the Mortgage Sale Agreement; and/or

(b) to invest in Substitution Assets in an amount not exceeding the prescribed limit;
and/or

(c) subjecttocomplying with the Asset Coverage Test, to make a Capital Distribution to

the Seller (in its capacity as Member) by way of distribution of that Member's equity
in the LLP in an amount equalto the Sterling Equivalentof the Term Advance or any
part thereof, which shall be paid to the Member on the relevant Issue Date by
telegraphic transfer or as otherwise directed by the Member; and/or

()] if an existing Series or Tranche, or part of an existing Series or Tranche, of Covered
Bonds is being refinanced (by the issue of a further Series or Tranche of Covered
Bonds), to repay the Term Advance(s) corresponding to the Covered Bonds being so
refinanced; and/or

() to make a deposit ofallor part of the proceeds in the Transaction Account (including,
without limitation, to fund the Reserve Fund to an amount not exceeding the
prescribed limit) or the VM Account (in an amountnotexceeding the VM Permitted
Cash Amount).

2. the Asset Coverage Test will be required to be met both before and immediately afterany further issue
of Covered Bonds; and

3. on or prior to the date of issue of any further Covered Bonds, the Issuer will be obliged to obtain
written confirmation fromeach ofthe Rating Agencies (addressedto the Issuer, the Bond Trustee and
the Security Trustee) that such further issue would not adversely affect the then current ratings of the
existing Covered Bonds.

Security Trustee's powers may affect the interests of the Covered Bondholders
In the exercise of its powers, trusts, authorities and discretions the Security Trusteeshall only have regardto the

interests of the Covered Bondholders. In the exercise of its powers, trusts, authorities and discretions, the
Security Trustee may not act on behalf of the Seller.
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If, in connectionwith the exercise of its powers, trusts, authorities or discretions, the Security Trustee is of the
opinion thatthe interests of the Covered Bondholders of any one or more Series would be materially prejudiced
thereby, the Security Trustee shall not exercise such power, trust, authority or discretion without theapproval of
such Series of Covered Bondholders by Extraordinary Resolutionor by a direction in writing of such Covered
Bondholdersofat least 25 per cent. of the Principal Amount Outstanding of Covered Bonds of the relevant
Series then outstanding.

Extendable obligations under the Covered Bond Guarantee

Following the failure by the Issuerto pay the Final Redemption Amount of a Series of Covered Bonds on its
Final Maturity Date (subjectto applicable grace periods) and if, following the service of a Notice to Pay on the
LLP (by no later than the date which falls one Business Day prior to the Extension Determination Date),
payment of the Guaranteed Amounts correspondingto the Final Redemption Amount in respect of such Series
of the Covered Bonds are not paid in full, then the payment of such Guaranteed Amounts may be automatically
deferred. The Issueris not required to notify Covered Bondholders of such deferral. This will occur (subject to
no LLP Event of Default having occurred) if the Final Terms for a relevant Series of Covered Bonds (the
"relevant Series of Covered Bonds™) provides that such Covered Bonds are subject to an Extended Due for
Payment Date.

Tothe extent that the LLP has receiveda Notice to Pay in sufficient time and has sufficient monies available to
pay in part the Guaranteed Amounts correspondingto the relevant Final Redemption Amount in respect of the
relevant Series of Covered Bonds, the LLP shall make such payment on the Extension Determination Date. If
the LLP has not received a Notice to Pay in sufficienttime and/or does not have sufficient monies available to
pay the Guaranteed Amounts corresponding to the relevant Final Redemption Amount in respect of the relevant
Series of Covered Bonds, the LLP shallmake such partial payment in accordance with the Guarantee Priority of
Payments and as described in Condition 7(a) (Final redemption) on any Interest Payment Date up to and
including the relevant Extended Due for Payment Date. Payment of the unpaid amount shall be deferred
automatically untilthe applicable Extended Due for Payment Date (wherethe relevant Series of Covered Bonds
are subject to an Extended Due for Payment Date). The Extended Due for Payment Date will be specified in the
relevant Final Terms, and interestwill continueto accrue andbe payable on the unpaid amount in accordance
with Condition 5 (Interest) and the LLP will pay Guaranteed Amounts constituting Scheduled Interest on each
Original Due for Payment Date and the Extended Due for PaymentDate. In these circumstances, except where
the LLP has failed to apply money in accordancewith the Guarantee Priority of Payments, failure by the LLP to
make payment in respect ofthe Final Redemption Amount onthe Final Maturity Date (or such later date within
any applicable grace period) shall not constitute an LLP Event of Default. However, failure by the LLP to pay
Guaranteed Amounts corresponding to the Final Redemption Amount or the balance thereof, as the case may be,
on the Extended Due for Payment Date and/or pay Guaranteed Amounts constituting Scheduled Interest on any
Original Due for Payment Date or the Extended Due for Payment Date will (subject to any applicable grace
period) be an LLP Event of Default.

Eurosystem Eligibility

Any potential investor in the Covered Bonds should make their own conclusions and seek their own advice with
respect to whether or not such Covered Bonds constitute Eurosystemeligible collateral.

Absence of secondary market; Limited liquidity

No assurance is provided that there is an active and liquid secondary market for the Covered Bonds (for
example, Covered Bonds may be allocatedto a limited poolofinvestors), and no assurance is provided that a
secondary market for the Covered Bonds will develop or, if it does develop, that it will provide Covered
Bondholders with liquidity of investmentfor the life of the Covered Bonds. Any investorin the Covered Bonds
must be preparedto holdtheir Covered Bonds for an indefinite period of time or until their Final Maturity Date
or alternatively suchinvestor may only be able to sellthe Covered Bonds at a discount to the original purchase
price of those Covered Bonds. Although application has been made for Covered Bonds issued under the
Programme to be admitted to trading on theregulated market of the London Stock Exchange, if so specified in
the relevant Final Terms, the Issuer cannot guarantee that the Covered Bonds will be accepted for listing or
admitted to tradingorthat an active trading market will develop. Therefore, investors may not be able to sell
their Covered Bonds easily orat prices that will provide them with a yield comparable to similar investments
that have a developed trading market.
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The secondary market for mortgage-backed securities similar to the Covered Bonds has, at times, experienced
limited liquidity. Limited liquidity in the secondary market may have an adverse effect on the market value of
mortgage-backed securities including the Covered Bonds, especially thosesecurities that are more sensitive to
prepayment, credit or interestrate riskand those securities that have beenstructured to meet the requirements of
limited categories of investors.

Whilst central bank schemes such as the Bank of England's Discount Window Facility, Extended Term
Collateral Repo Facility, Funding for Lending Scheme ("FLS") and Term Funding Scheme ("TFS") and the
European Central Bank liquidity scheme provide an important source of liquidity in respect of eligible securities
(such as UK regulated covered bonds), the eligibility criteria have become and are expected to continue to
become more restrictive. In addition, at the date of this Prospectus the FLS and TFS are no longer open for
further drawdowns. These changes may have an adverse impact on secondary market liquidity for UK regulated
covered bonds in general, regardless of whether the Covered Bonds are eligible securities for the purpose of
such facilities. No assurance is given that the Covered Bonds will be eligible for any specific central bank
liquidity schemes.

The FLS and TFS could significantly reduce theamount of UK regulated covered bond issuances tothe primary
market, which in turn could affect the level of liquidity in the secondary market for these securities.

Ratings of the Covered Bonds

A security ratingis not a recommendation to buy, sell or hold securitiesand maybe subject to suspension or
withdrawal (or, as notedabove, revision) at any time. A credit rating may notreflectthe potential impact of
all ofthe risks relatedto the structure, market, additional factors discussed above and other factors that may
affect the value ofthe Covered Bonds. Any downgrade in the rating of the Issuer by each Rating Agency
may have a negative impact on the ratings of the Covered Bonds.

The expected ratings of the Covered Bonds are set out in the relevant Final Terms for each Series of Covered
Bonds. AnyRating Agency may lower its ratings or withdraw its rating if, in the sole judgement of the Rating
Agency, the credit quality ofthe Covered Bonds has declined or is in question. In addition, at any time any
Rating Agency may revise its relevant rating methodology with the result that, amongst other things, any rating
assignedto the Covered Bonds may be lowered. If any rating assigned to the Covered Bonds is lowered or
withdrawn, the market value of the Covered Bonds may reduce.

The Issueris exposedto changes in the rating methodologies applied by ratingagencies. Anyadverse changes
of such methodologies may materially and adversely affect the Issuer's operations or financial condition, the
Issuerswillingness or ability to leave individual transactions outstanding and adversely affect the Issuer's
capital market standing.

In general, European regulated investors are restricted under Regulation (EU) No. 1060/2009 (as amended) (the
"CRA Regulation™) fromusing credit ratings for regulatory purposes, unless such ratings are issued by a credit
rating agency established in the EU and registered under the CRA Regulation (and such registration has not
been withdrawn or suspended), subject to transitional provisions thatapply in certain circumstances whilst the
registrationapplication is pending. Such general restriction willalso apply in the case of credit ratings issued by
non-EU credit rating agencies, unless the relevant credit ratings are endorsed by an EU-registered credit rating
agency orthe relevant non-EU rating agency is certified in accordance with the CRA Regulation (and such
endorsement action or certification, as the case may be, has not been withdrawn or suspended). The list of
registeredand certified rating agencies published by the European Securities and Markets Authority ("ESMA")
on its website in accordance with the CRA Regulation is notconclusive evidence of the status of the relevant
rating agency included in such list, as there may be delays between certain supervisory measures being taken
against a relevant rating agency and the publication of the updated ESMA list.

Ratings confirmation in relation to the Covered Bonds in respect of certain actions

The terms of certain Transaction Documents require each Rating Agencyto confirmthat certain actions or steps
proposedto be takenby the Issuer and the Bond Trustee will not have an adverse effect on the then current
rating of the Covered Bonds (a "Ratings Confirmation").

A Ratings Confirmation that any action proposed to be taken bythe Issuer or the Bond Trustee will not have an
adverseeffect onthe then current rating of the Covered Bonds does not, for example, confirm that such action
(i) is permitted by the terms of the Transaction Documents or (ii) is in the bestinterests of, or not prejudicial to,
the Covered Bondholders. While each of the Secured Creditors (including the Covered Bondholders), the Issuer,
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the LLP orthe Bond Trustee (as applicable) are entitled to haveregardto the fact thateach Rating Agency has
confirmed that the thencurrent rating of the relevant class of Covered Bonds would notbe adversely affected, a
Ratings Confirmation does not impose or extend any actual or contingent liability on the each Rating Agency to
the Secured Creditors (includingthe Covered Bondholders), the Issuer, the LLP, the Bond Trustee or any other
personor create any legal relationship between each Rating Agency and the Secured Creditors (including the
Covered Bondholders), the Issuer, the LLP, the Bond Trusteeorany other personwhether by way of contract or
otherwise.

Any such Ratings Confirmation may or may not be given at the sole discretion of each Rating Agency. It should
be noted that, depending on the timing of delivery ofthe request and any informationneeded to be provided as
part ofany suchrequest, it may be the case thata Rating Agency cannot provide a Ratings Confirmation in the
time available or at all, and the Rating Agency should not be responsible for the consequences thereof. A
Ratings Confirmation, if given, will be given on the basis of the facts and circumstances prevailing at the
relevant time and in the context of cumulative changes to the transaction of which thesecurities form part since
the Initial Programme Date. A Ratings Confirmation represents only a restatement of the opinions given as at
the Initial Programme Date and cannotbe construed as advice for the benefit of any parties to the transaction.

Certain Rating Agencies (including Fitch) have indicated that they will no longer provide a Ratings
Confirmation as a matter of policy. To the extent that a Ratings Confirmation cannot be obtained, whether or not
a proposed actionwill ultimately take place will be determined in accordance with the provisions of the relevant
Transaction Documents and specifically the relevant modification and waiver provisions.

In respect of each Rating Agency, ifa Ratings Confirmationis a condition to any action, step or matter under
any Transaction Document and a written request for such Ratings Confirmation is delivered to any Rating
Agencyby oron behalf ofthe Issuer (copied to the Bond Trustee and the Security Trustee, as applicable) and:

(i) (A)that Rating Agency indicates that it does not consider a Ratings Confirmation necessary in the
circumstances or otherwisedeclines to review the matter for which the Ratings Confirmationis sought
(including as aresult of the policy or practice of that Ratings Confirmation) or (B) within 30 days of
delivery of such request, that Rating Agency has not responded to the request for the Ratings
Confirmation; and

(i) the Issuerhas otherwise received no indication fromthat Rating Agency that its thencurrent ratings of
the Covered Bonds would be reduced, qualified, withdrawn or put on negative watchas a result of such
action, step or matter,

then there shallbe no requirement for the Ratings Confirmation fromthe Rating Agency if the Issuer provides to
the Bond Trusteeandthe Security Trustee a certificate signed by a director certifying and confirming that each
of the events in paragraphs (i)(A) or (B) and (ii) above has occurred.

Conflicts

Where a party to the Transaction Documents and/orany of its affiliates act in numerous capacities (including,
but not limited to swap providers) there may be actual or potential conflicts between (1) the interests of such
party and/orany such affiliates in such various capacities and (2) the interests of the Covered Bondholders and
such transaction parties and/or any such affiliates. If such conflicts arise, the effect on Covered Bondholders
would be unknown.

Market Disruption

In accordance with Condition 5(b)(ii) (Rate of Interest), the Rate of Interest in respectof Floating Rate Covered
Bonds is determined by reference to market information sources. Such market information sources might
become unavailable for various reasons, including suspensions or limitations on trading, events which affect or
impair the ability of market participants in general, or early closure of market institutions. These could be
causedby, amongstother things, physical threats to the publishers of the market information sources, market
institutions or market participants in general, or unusual trading, or matters such as currency changes.

If the Relevant Screen Page is not available for any reason, the Principal Paying Agent will request each of the
Reference Banks, appointed by the Issuer, to provide the Principal Paying Agent with its offered quotation to
leading banks or, as applicable, its rate for deposits in the relevant Specified Currency for the relevant rate for
the purposes of determining theapplicable Rate of Interest. However, there canbe no assurancethat the Issuer
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will be able to appoint one or more Reference Banks to provide offered quotations and no Reference Banks have
been appointed at the date of this Prospectus.

In accordance with Condition 5(b)(ii) (Rate of Interest) if the Screen Page is not available and the Issuer is
unable to determine the Rate of Interest by referenceto the offered quotations or rates of deposit provided by the
Reference Banks (dueto the requisite number of Reference Banks not providing such quotations or rates), the
applicable Rate of Interest for the relevant Interest Period will be the Rate of Interest in effect for the last
preceding Interest Period (taking into account any change in the relevant Margin). If the Rate of Interest was
determined by reference toa previously calculated Reference Rate, Covered Bondholders may be adversely
affected.

Legal considerations may restrict certain investments

The investment activities of certain investors are subject to investment laws and regulations, or review or
regulation by certain authorities. Each potential investor of the Covered Bonds should consult its legal advisers
to determine whether and to what extent (1) the Covered Bonds are legal investments for it, (2) the Covered
Bonds can beused as collateral for various types of borrowing and (3) other restrictions apply to its purchase or
pledge of any Covered Bonds. Investors should consult their legal advisers or the appropriate regulators to
determine the appropriate treatment of the Covered Bonds under any applicable risk-based capital or similar
rules. The Covered Bonds will not be "mortgage related securities" for purposes of the U.S. Secondary
Mortgage Market Enhancement Act of 1984, as amended.

Investors to rely on the procedures of Euroclear, Clearstream, Luxembourg and/or DTC for transfer,
payment and communication with the Issuer

Covered Bonds issued under the Programme may be represented by one or more Global Covered Bonds which
may be deposited with acommon depositary for Euroclearand Clearstream Luxembourg or with DTC (each of
Euroclear, Clearstream, Luxembourg and DTC, a " Clearing System™). Except in the circumstances described in
the relevant Global Covered Bonds, investors will not be entitled to receive definitive Covered Bonds. The
relevant Clearing Systemwill maintain records of the beneficial interests in the Global Covered Bonds. While
the Covered Bonds are represented by one or more Global Covered Bonds, investors will be able to trade their
beneficial interests only through the relevant Clearing Systemor DTC.

While the Covered Bonds are represented by one or more Global Covered Bonds, the Issuer will discharge its
payment obligations under the Covered Bonds by making payments to the common depositary or, as
appropriate, the custodian for DTC, for distributionto theiraccount holders. A holder of a beneficial interest in a
Global Covered Bonds mustrely on the procedures ofthe relevant Clearing Systemor DTC (as applicable), to
receive payments undertherelevant Covered Bonds. The Issuer has noresponsibility or liability for the records
relating to, or payments made in respect of, beneficial interests in the Global Covered Bonds.

Holders of beneficial interests in the Global Covered Bonds will not have a direct right to vote in respect of the
relevant Covered Bonds. Instead, suchholders will be permitted to act only to the extent that they are enabled by
the relevant Clearing Systemor by DTC to appoint appropriate proxies.

The fact that the Covered Bonds will not be in physical formmay make it difficult for Covered Bondholders to
pledge the Covered Bonds as security if Covered Bonds in physical formare required or necessary for such
purposes.

Political uncertainty

On 23 June 2016 the UK held a referendum on whether the UK should remain a member of the European
Union. The UK voted to leave the European Union and the UK Government invoked article 50 of the Lisbon
Treaty relating to withdrawal on 29 March 2017. Underarticle 50, the Treaty on the European Union and the
Treaty on the Functioning of the European Union cease to apply in the relevantstate fromthe date of entry into
force of a withdrawal agreement or, failing that, two years after the notification of intention to withdraw,
although this period may be extended in certain circumstances.

There are a number of uncertainties in connection with the future of the UK and its relationship with the
European Union. The negotiation of the UK's exit terms is likely to take several years. Until the terms and
timing of the UK's exit fromthe European Union are confirmed and until the nature of the new relationship
between the UK and the European Union is known, it is not possible to determine the impact that the
referendum, the UK's departure from the European Union and/or any related matters may have on general
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economic conditions in the UK (including onthe performance of the UK housing market) and/or on the business
of the Issuer or any other party to the Transaction Documents.

Althoughthe Virgin Money Group operates entirely within the UK and has no material un-hedged exposure to
the foreign exchange markets or to the Eurozone, future UK political developments, including but not limited to
the UK departure fromthe EU and/orany changes in government structure and policies, could also affect the
fiscal, monetary and regulatory landscape to which Virgin Money is subject and also therefore its financing
availability and terms. Consequently noassurance canbe given that Virgin Money’s operating results, financial
condition and prospects would not be adversely impacted as a result.

Prospectiveinvestors should alsonote that theregulatory position of the Covered Bonds may be affected as a
result of provisions under the currentregime which restrict the availability of preferential treatment (including
with respect to investment limits, regulatory capitaland liquidity standards) to covered bonds issued by a credit
institution with its registered office in an EEA state. It is uncertain whether such preferential treatment will
remain available in respectofthe Covered Bonds following the departure of the UK fromthe European Union
and this will dependin part on the terms ofthe UK's exit. Investors in the Covered Bonds are responsible for
analysing their own regulatory position and noneofthe Issuer or the Arrangers make any representation to any
prospective investor regarding the regulatory treatmentof their investment at the time of investment or at any
time in the future.

In addition, the main Westminster political parties have devolved to the Scottish Parliament additional
legislative powers previously reserved to the UK Parliament under the Scotland Act 2016 which came into force
on 23 March 2016 and which devolves, amongstotherthings, control of income taxto the Scottish Parliament
by giving it the powerto raise or lower the rate of income taxand thresholds for non-dividend and non-savings
income of Scottish residents. Whilstthe majority ofthe provisions are not expectedto have an adverse impact
on the Scottisheconomy or on mortgage origination in Scotland, increased powers for the Scottish Parliament to
control income tax could mean that Borrowers in Scotland are subject to a different rate of income taxfrom
Borrowers in the same income bracket in England, Wales and Northern Ireland. The difference in rates is not
substantial but differential rates could affect some Borrowers' ability to pay amounts when due on the Mortgage
Loans originated in Scotland, andwhich, in turn, may adversely affect payments by the Issuer on the Covered
Bonds.

In general, no assurance can be given that any of the matters outlined above would not adversely affect the
ability of the Issuer to satisfy its obligations under the Covered Bonds and/or the market value or liquidity ofthe
Covered Bonds.

RISK FACTORS RELATED TO APARTICULAR ISSUE OF COVERED BONDS

A wide range of Covered Bonds may be issued under the Programme. A number ofthese Covered Bonds may
have features which contain particular risks for potentialinvestors. Set out below is a description of the most
common such features:

Covered Bonds subject to Optional Redemption by the Issuer

If an Issuer Call is specified in the applicable Final Terms, the Issuer may elect to redeemall or some of the
Covered Bonds at the Optional Redemption Amount (specified in the applicable Final Terms) plus accrued
interest due under the Covered Bonds. An optional redemption feature of Covered Bonds is likely to limit the
market value of such Covered Bonds. During any periodwhenthe Issuer may elect to redeem Covered Bonds,
the market value of those Covered Bonds generally will not rise substantially above the price at which they can
be redeemed. This also may be true prior to any redemption period.

Where an Issuer Call is specified in the applicable Final Terms, the Issuer may be expected to redeem Covered
Bonds whenits cost of borrowing is lower than the interest rate on the Covered Bonds. At those times, an
investor generally wouldnotbe able to reinvest theredemption proceeds at an effective interest rate as high as
the interestrate on the Covered Bonds being redeemed and may only be able to do so at a significantly lower
rate. Potential investors should consider reinvestment risk in light of other investments available at that time.

Fixed Rate Covered Bonds

Investment in Fixed Rate Covered Bonds involves the risk that subsequent changes in market interest rates may
adversely affect the value of the Fixed Rate Covered Bonds.
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Fixed/Floating Rate Covered Bonds

Fixed/Floating Rate Covered Bonds may bear interest at a rate that the Issuer may elect to convert froma fixed
rate to a floating rate, orfroma floating rate to a fixed rate. The Issuer'sability to convert the interest rate will
affect the secondary market and the market value of such Covered Bonds since the Issuer may be expected to
convert the rate when it is likely to produce a lower overall cost of borrowing. If the Issuer converts froma
fixed rate to a floating rate, the spread on the Fixed/Floating Rate Covered Bonds may be less favourable than
the prevailing spreads on comparable Floating Rate Covered Bonds tied to thesame reference rate. In addition,
the new floating rate at any time may be lower than the rates on other Covered Bonds. If the Issuer converts
from a floating rate to a fixed rate, the fixed rate may be lower than the then prevailing rates on its Covered
Bonds.

Covered Bonds issued at a substantial discount or premium

The market values of securities issued at a s ubstantial discount or premium from their principal amount tend to
fluctuate more in relation to general changes in interest rates than do prices for conventional interest-bearing
securities. Generally, the longerthe remaining termofthe securities, the greater the price volatility as compared
to conventional interest-bearing securities with comparable maturities.

Covered Bonds where denominations involve integral multiples: definitive Covered Bonds

In relation to any issue of Covered Bonds that have denominations consisting of a minimum Specified
Denomination plus one or more higher integral multiples of another smaller amount, it is possible that such
Covered Bonds may be traded in amounts that are not integral multiples of such minimum Specified
Denomination. Insuchacase,aCovered Bondholder who, as a result of trading such amounts, holds an amount
which (after deducting integral multiples ofsuch minimum Specified Denomination) is less than the minimum
Specified Denominationin his account with therelevant clearing systemat the relevant time may not receive a
definitive Covered Bond in respect of such holding (should definitive Covered Bonds be printed) and would
need to purchase a principal amount of Covered Bonds such that its holding amounts to a Specified
Denomination. Ifdefinitive Covered Bondsare issued, Covered Bondholders should be aware that definitive
Covered Bonds that have a denomination that is not an integral multiple of the minimum Specified
Denomination may be illiquid and difficult to trade.

Exchange rate risks and exchange controls

The Issuerwill pay principaland interest on the Covered Bonds and the LLP will make any payments under the
Covered Bond Guarantee in the Specified Currency. This presents certain risks relatingto currency conversions
if an investor's financial activities are denominated principally in a currency or currency unit other than the
Specified Currency (the " Investor's Currency"). These includethe riskthat exchange rates may significantly
change (including changes due to devaluation of the Specified Currency or revaluation of the Investor's
Currency)and the risk that authorities with jurisdiction over the Investor's Currency may impose or modify
exchange controls. Anappreciationin the value ofthe Investor's Currency relative to the Specified Currency
would decrease (i) the Investor's Currency -equivalent yield on the Covered Bonds, (ii) the Investor's Currency-
equivalentvalueofthe principal payable on the Covered Bonds and (iii) the Investor's Currency-equivalent
market value ofthe Covered Bonds. Governmentand monetary authorities may impose (as some have done in
the past) exchange controls thatcould adversely affect an applicable exchange rateor the ability ofthe Issuer to
make paymentsin respect ofthe Covered Bonds. As a result, investors may receive less interest or principal
than expected, or no interest or principal.

Changesor uncertainty in respectof LIBOR may affectthe valueor payment of interest under the Covered
Bonds

LIBOR, EURIBOR and otherrates and indices which are deemedto be "benchmarks" are the subject of recent
national, international and other regulatory guidance and proposals for reform. Some of these reforms are
already effective whilst others are still to be implemented. These reforms may cause such benchmarks to
perform differently than in the past, to disappear entirely, or have other consequences which cannot be
predicted. Any such consequencecould have a material adverse effect on the value of or payment of interest
under the Covered Bonds.

The Benchmarks Regulationwas published in the Official Journal of the European Union on 29 June 2016 and
has applied from 1 January 2018 (with the exception of provisions specified in Article 59 (mainly on critical
benchmarks) that apply from30 June 2016). The Benchmarks Regulation could have a material impact on any
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Covered Bonds linked to LIBOR, EURIBOR or another "benchmark” rate or index, in particular, if the
methodology or other terms of the "benchmark™ are changed in order to comply with the terms of the
Benchmarks Regulation, and such changes could (amongst other things) have the effect of reducing or
increasing the rate or level, or affecting the volatility of the published rate or level, of the benchmark. In
addition, the Benchmarks Regulation stipulates thateachadministrator ofa "benchmark” regulated thereunder
must be licensed by the competent authority of the Member State where suchadministrator is located. There is a
risk that administrators of certain "benchmarks" will fail to obtain a necessary licence, preventing them from
continuing toprovide such "benchmarks". Otheradministrators may cease to administer certain "benchmarks"
because of the additional costs of compliance with the Benchmarks Regulationand other applicable regulations,
and the risks associated therewith. There is alsoa risk that certain benchmarks may continueto be administered
but may in time become obsolete.

As an example of such benchmark reform, on 27 July 2017, the UK Financial Conduct Authority announced
that it will no longer persuade or compelbanks to submit rates for the calculation of the LIBOR benchmark after
2021 (the "FCA Announcement"). The FCA Announcement indicates that the continuation of LIBOR on the
current basis (orat all) cannot and will not be guaranteed after 2021. The potential elimination of the LIBOR
benchmark or any other benchmark, or changes in the manner of administration of any benchmark, could
require orresult in an adjustment to the interest provisions of the Conditions (as further described in Condition
15(b)(iii) (Base Rate Modifications)), orresult in other consequences, in respect of any Covered Bonds linked to
such benchmark (including butnotlimited to Covered Bonds whose interest rates are linked to LIBOR) or any
other such benchmark which is subject to reform.

Furthermore, even prior to the implementation of any changes, uncertainty as to the nature of alternative
reference ratesandas to potential changes to suchbenchmarks may adversely affect such benchmarks during
the termof the relevant Covered Bonds, the return on the relevant Covered Bonds and the trading market for
securities based on the same benchmark. The “Termsand Conditions of Covered Bonds”setoutbelow provide
for certain fallback arrangements in the event that a published benchmark, such as LIBOR (including any page
onwhich such benchmark may be published (or any successor service)) becomes unavailable, including the
possibility that therate of interest could be determined by the Issuer or set by reference to a reference bond rate,
a successor rate oran alternative referencerate. In certain circumstances the ultimate fallback of interest for a
particular Interest Period may result in the rate of interest for the last preceding Interest Period being used. This
may result in the effective application ofa fixed rate for Floating Rate Covered Bonds based on the rate which
was last observed on the Relevant ScreenPage. In addition, dueto the uncertainty concerning the availability of
successor rates andalternative referencerates andthe involvement of the Issuer, the relevant fallback provisions
may not operate as intended at the relevant time.

Any such consequences could have a material adverseeffect on the value of and return on any such Covered
Bonds. Moreover, any of the above matters orany other significant change to the setting or existence of any
relevant reference rate could affectthe ability of the relevant Issuer to meet its obligations under the Floating
Rate Covered Bonds or could have a material adverse effecton thevalue or liquidity of, and the amount payable
under, the Floating Rate Covered Bonds. Investors should consider these matters when making their investment
decision with respect to the Covered Bonds.

In particular, investors should be aware that:

@) any ofthese reforms or pressures or any other changes toarelevantinterestrate benchmark (including
LIBOR or EURIBOR) could affect the level of the published rate, including to cause it to be lower
and/or more volatile than it would otherwise be;

(b) if LIBOR or EURIBOR is discontinued and anamendment as described in paragraph (c) below has not
been made, then the rate of intereston therelevant Floating Rate Covered Bonds will be determined for
a period by the fall-back provisions provided for under Condition 5(b)(ii)(B) (Screen Rate
Determination for Floating Rate Covered Bonds) of the Conditions of the Covered Bonds, although
such provisions, being dependent in part uponthe provision by Reference Banks of offered quotations
for the LIBOR or EURIBOR rate, may not operate as intended depending on market circumstances and
the availability of rates information at the relevant time and may result in the effective application of a
fixed rate based on the rate which applied in the previous period when LIBOR or EURIBOR (as
applicable) was available;

(©) while an amendment may be made under Condition 15(b)(iii) (Base Rate Modifications) of the
Conditions of the Covered Bonds to change the LIBOR or EURIBOR rate (as applicable) on the
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relevant Floating Rate Covered Bondsto an alternative base rate under certain circumstances broadly
related to LIBOR or EURIBOR (as applicable) dysfunction or discontinuation and subject to certain
conditions there can be noassurance that any such amendment will be made or, if made, that it (i) will
fully oreffectively mitigate interest rate risks or result in an equivalent methodology for determining
the interestrates on the relevant Floating Rate Covered Bonds or (i) will be made prior to any date on
which any of the risks described in in this risk factor may become relevant; and

()] if LIBOR or EURIBOR is discontinued, and whether or not an amendment is made under Condition
15(b)(iii) (Base Rate Modifications) to change the LIBOR or EURIBOR rate (as applicable) on the
relevant Floating Rate Covered Bonds as described in paragraph (c) above, there can be no assurance
that the applicable fall-back provisions under the Swap Agreements would operatesoas to ensure that
the base floating interest rate used to determine payments under the Swap Agreements is the same as
that usedto determine interest payments under the Covered Bonds, orthat any such amendment made
under Condition 15(b)(iii) (Base Rate Modifications) would allow the conditions under the Swap
Agreements to effectively mitigate interest rate and currency risks on the Covered Bonds.

Investors should note the various circumstances under which a Base Rate Modificationmay be made, which are
specified in sub-paragraphs (1) to (5) of Condition 15(b)(iii)(A). As noted above these events broadly relate to
LIBOR or EURIBOR's disruptionordiscontinuation, butalsoinclude, inter alia,any public statements by the
relevant administrator or its supervisor to that effect, and a Base Rate Modification may also be made if the
Issuerreasonably expectsany oftheseevents to occur within sixmonths of the proposed effective date of such
Base Rate Modification. Investors should also notethe various options permitted as an Alternative Base Rate as
setout in sub-paragraphs (1) to (4) of Condition 15(b)(iii)(B), which include, inter alia, a base rate utilised in a
material number of publicly-listed newissues of floating rate covered bonds or floating rate senior unsecured
notes (and for these purposes, unless agreed otherwise by the Bond Trustee, five (5) such issues shall be
considered material). Investorsshould alsonote thenegative consent requirements in relation to a Base Rate
Modification (as to which see Risk Factors — Risk Factors related to a particular issue of Covered Bonds —
CoveredBondholders will be deemed to have consented to certain modifications to the Transaction Documents
so long as holders ofat least 10 per cent. ofthe aggregate Principal Amount Outstanding ofthe relevant Series
of Covered Bonds have not contacted the Bond Trustee in writing below).

More generally, any of the above matters (includingan amendment to change the LIBOR or EURIBOR rate as
describedin paragraph (c)) orany othersignificant change to the setting or existence of LIBOR or EURIBOR
could affect the ability of the Issuer to meet its obligations under the Covered Bonds and/or could have a
material adverse effect on the value or liquidity of, and the amount payable under, the Covered Bonds. No
assurance may be provided that relevant changes will not be made to LIBOR, EURIBOR or any other relevant
benchmark rate and/or thatsuch benchmarks will continue to exist. Investors should consider these matters
when making their investment decision with respect to the Covered Bonds.

The Bond Trustee and the Security Trustee may agree to modifications to the Transaction Documents
without, respectively, the Covered Bondholders' or Secured Creditors’ prior consent

Pursuant to the terms of the Trust Deed and the Deed of Charge, the Bond Trustee and the Security Trustee
(acting on the directions of the Bond Trustee, solong as thereare any Covered Bonds outstanding, or all of the
other Secured Creditors if there are no Covered Bonds outstanding) may, without theconsent or sanction of any
of the Covered Bondholders or any of the other Secured Creditors, concur with any person in making or
sanctioning any modification to, or waive or authorise any breach or proposed breach in respect of, the
Transaction Documents andthe Conditions ofthe Covered Bonds or determine, without any such consent as
aforesaid, that any Issuer Event of Default or LLP Event of Default or Potential Issuer Event of Default or
Potential LLP Event of Default shall not be treated as such provided that:

0] the Bond Trusteeis ofthe opinionthat such modification, waiver, authorisation or determination will
not be materially prejudicial to the interests of any of the Covered Bondholders of any Series; or

(i) in the opinion ofthe Bond Trusteesuch modification, waiver, authorisation or determination is made to
correct a manifest error or are of a formal, minor or technical nature or is made to comply with
mandatory provisions of law,

provided that, prior to the Bond Trustee andthe Security Trustee (acting onthe directions of the Bond Trustee,
so long as there are any Covered Bonds outstanding, or all of the other Secured Creditors if there are no Covered
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Bonds outstanding) agreeing to any such modification, waiver, authorisation or determination, the Issuer must
send written confirmation to the Bond Trustee that:

(i

(ii)

such modification, waiver, authorisation or determination, as applicable, would not result in a breach of
the RCB Regulations or the RCB Sourcebook, or result in the Issuer, the Programme and/or any
Covered Bonds issued under the Programme ceasingto be registered under the RCB Regulations; and

either: (a) such modification, waiver, authorisation or determination would not require the FCA to be
notified in accordance with Regulation 20 of the RCB Regulations; or (b) if such modification, waiver,
authorisation or determination would require the FCA to be notified in accordance with Regulation 20
of the RCB Regulations, theIssuer has provided all information required to be provided to the FCA
and the FCA has given its consent to such proposed modification, waiver, authorisation or
determination.

Notwithstandingthe above, the Issuer and the LLP may request the Bond Trustee and the Security Trustee
(acting on the directions of the Bond Trustee, solong as thereare any Covered Bonds outstanding, or all of the
other Secured Creditors if there are no Covered Bonds outstanding) to agree to modifications tothe Transaction
Documents and/or the Conditions of the Covered Bonds to enable:

@

(ii)

(iii)

(iv)

v)

(vi)

(vii)
(viii)

(ix)

)
(xi)

(xii)

the Covered Bonds issued under the Programme to qualify as regulated coveredbonds under the RCB
Regulations or any replacement or amended regulations;

the Transaction Documents and/or the Conditions of the Covered Bonds to comply with or implement
or reflect any change in the criteria of any Rating Agency;

N Covered Bonds to be issued under the Programme;

the appointment of any additional AccountBank (provided such Account Bank has at least the Account
Bank Remedial Ratings)andthe LLP to open additional Transaction Accounts with any Account Bank
or to open any cash or securities account with any Account Bank for the purposes of depositing
Substitution Assets;

the establishmentofany additional or replacement Swap Collateral Account that may be required in
accordancewith any Interest Rate Swap Agreement or any Covered Bond Swap Agreement (provided
any such Swap Collateral Account is held with a Swap Collateral Account Bank which has at least the
Account Bank Remedial Ratings);

any Interest Rate Swap Agreementto be terminated or amended fromtime to time, together with any
consequentialamendments to the Transaction Documents and/or these Conditions of the Covered
Bonds forthe purpose of enabling the notionalamount ofthe SVR Interest Rate Swap tobe reduced to
zero at the optionofthe SVR Interest Rate Swap Provider following a downgradein the relevant rating
of the SVR Interest Rate Swap Provider or any guarantor of the SVR Interest Rate Swap Provider's
obligations by the relevant Rating Agency, providedthat (A) the relevant Rating Agency has confinmed
that the ratings ofthe Covered Bonds would not be adversely affected or withdrawn and (B) that all
necessary regulatory approvals and consents have been received;

the Covered Bonds to be (or to remain) listed on the London Stock Exchange;

the Issuerorthe LLP to comply with FATCA (orany voluntary agreement entered into with a taxing
authority in relation thereto);

the compliance with any changes in the requirements of the CRA Regulation after the Issue Date,
including as a result of the adoption of regulatory technical standards in relation to the CRA Regulation
or regulations or official guidance in relation thereto;

the addition of any Rating Agency to the Programme;

any Loan Warranties to be modified as required to accommodate New Mortgage Loan Types thatare to
be sold to the LLP providedthatthe Ratings Condition is satisfied in respect of such modifications;;
and/or

the accession of any New Seller as contemplated by clause 31 of the LLP Deed.
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The Bond Trusteeshallagree to such modifications (other than in respect of a Series Reserved Matter) (and
shalldirect the Security Trustee to do so) withoutthe consent orsanctionofany of the Covered Bondholders or
the Couponholders and withoutthe consentor sanctionofany other Secured Creditors (other than any Secured
Creditor party to the relevant Transaction Document to be amended), subjectto receiptby the Bond Trusteeand
the Security Trustee of: a certificate signed by a director ofthe Issuerand a certificate of a Designated Member
of the LLP, each certifying to the Bond Trusteeandthe Security Trustee (a) that therequested amendments are
to be made solely for the purpose of enabling one or more of the matters referred to in paragraphs (i) to (xii)
above and (b) that the requested amendments are not, in the opinion of the Issuer and the LLP, materially
prejudicial to the interests of any Covered Bondholders or any Secured Creditor.

The Bond Trusteeshall, without the consentofthe holders of any of the Covered Bonds or any other Secured
Creditor (other than any Secured Creditor party to the relevant Transaction Document to be amended), be
obliged to concurwith the Issuerand/or the LLP, and direct the Security Trustee (acting onthe directions of the
Bond Trustee, solong as there are any Covered Bonds outstanding, or all of the other Secured Creditors if there
are no Covered Bonds outstanding) to concur with the Issuerand/orthe LLP, in making any modifications to the
Transaction Documents and/or the Conditions ofthe Covered Bonds that are requested by the Issuer and/or the
LLP in orderto enable the Issuer to comply with any requirements which apply to it under Regulation (EU)
648/2012 (the "European Market Infrastructures Regulation” or "EMIR"), subject to receipt by the Bond
Trustee of a certificate ofthe Issuer (uponwhich the Bond Trustee may rely without further enquiry or liability
to any person) certifying to the Bond Trusteeand the Security Trusteethatthe requested amendments are to be
made solely forthe purpose of enabling the Issuerand/or the LLP to satisfy any requirements which apply to
eitherofthemunder EMIR. The Bond Trustee and the Security Trustee shall not be obliged to agree to any
modification which, in the sole opinion of the Bond Trusteeand/or the Security Trustee, as applicable, would
have the effect of () exposing the Bond Trustee and the Security Trustee (actingon the directions of the Bond
Trustee, so longas there are any Covered Bonds outstanding, or all ofthe other Secured Creditors if there are no
Covered Bonds outstanding), as applicable, to any liability against which it has not been indemnified and/or
secured and/or pre-funded to its satisfaction or (b) increasing the obligations or duties, or decreasing the
protections, ofthe Bond Trustee and/or the Security Trustee, as applicable, in the Transaction Documents and/or
the Conditions of the Covered Bonds.

Covered Bondholders will be deemed to have consented to certain modifications to the Transaction
Documentsso long as holders of at least 10 per cent. of the aggregate Principal Amount Outstanding of the
relevant Series of Covered Bonds have not contacted the Bond Trustee in writing

In addition tothe right of the Bond Trusteeto make certain modifications to the Transaction Documents without
the consent of Covered Bondholders described under "—The Bond Trustee and the Security Trustee may agree
to modifications to the Transaction Documents without, respectively, the Covered Bondholders' or Secured
Creditors' prior consent™ above, the Bond Trustee shall, without any consent or sanction of the Covered
Bondholders or any of the other Secured Creditors, be obliged to concur with the Issuer in making any
modification (otherthan a Series Reserved Matter) to the Trust Deed, the Conditions or any other Transaction
Document to which it is a party or in relation to which it holds security for the purpose of changing the
Reference Rate on the relevant Series of Covered Bonds outstanding to an Alternative Base Rate as further
described in Condition 15(b)(iii) (Base Rate Modifications) (and making such other amendments as are
necessary oradvisable in the reasonable judgment of the Issuer to facilitate such change) to theextent there has
been orthere is reasonably expected to be a material disruption or cessation to LIBOR or EURIBOR, in each
case subjectto thesatisfaction of certain requirements, including receipt by the Bond Trustee of a Base Rate
Modification Certificate, certifying, amongother things, that the modification is required for its stated purpose.

The Issuer must provide at least 30 days’ prior written notice to the Covered Bondholders of the proposed
modification in accordance with Condition 14 (Notices) and by publication on Bloomberg on the " Company
News" screen relating to the Covered Bonds. If, within 30 days from the giving of such notice, Covered
Bondholders representingat least 10 per cent. ofthe aggregate Principal Amount Outstanding of the relevant
Series of Covered Bonds then outstanding have notified the Bond Trustee, the Issuer and the Principal Paying
Agent in writing (or otherwisein accordance with the then current practice of any applicable Clearing System
through which such Covered Bonds may be held) that such Covered Bondholders do not consent to the
modification, then such modification will not be made unless an Extraordinary Resolution of the Covered
Bondholders of the relevant Series then outstanding is passed in favour of the Base Rate Modification in
accordancewith Condition 15(b)(iii) (Base Rate Modifications). However, in the absence of sucha notification
to the Bond Trustee, the Issuer and the Principal Paying Agent from Covered Bondholders representing at least
10 per cent. of the aggregate Principal Amount Outstanding of the relevant Series of Covered Bonds then
outstanding, all Covered Bondholders will be deemed to have consented to such modification and the Bond
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Trustee shall, subject to the requirements of Condition 15(b)(iii) (Base Rate Modifications), without seeking
further consentorsanction ofany of the Covered Bondholders and irrespective of whether such modification is
or may be materially prejudicialto the interest of the Covered Bondholders, be obliged to concur with the Issuer
in making the proposed modification.

Therefore, it is possible that a modification relating to the Reference Rate could be made withoutthe vote of any
Covered Bondholders taking place, evenif Covered Bondholders holding less than 10 per cent. ofthe aggregate
Principal Amount Outstanding of the relevant Series of Covered Bonds then outstanding objected to it. In
addition, Covered Bondholders should be aware that, unless they have made arrangements promptly to receive
notices sent to Covered Bondholders (a) from any custodians or other intermediaries through which they hold
their Covered Bonds and (b) fromBloomberg on the “Company News” screen relating to the Covered Bonds,
and give the same their prompt attention, Meetings may be convened or resolutions (including Extraordinary
Resolutions) may be proposed and considered and passed or rejected or deemed to be passed or rejected without
theirinvolvement evenif, were they to have been promptly informed, they would havevoted in a different way
fromthe Covered Bondholders which passed or rejected the relevant proposal or resolution.

Certain decisions of the Covered Bondholders taken at Programme level

Any Extraordinary Resolutionto direct the Bond Trustee to serve an Issuer Acceleration Notice following an
Issuer Eventof Default, to direct the Bond Trustee to serve an LLP Acceleration Notice following an LLP Event
of Defaultand any directionto the Bond Trustee or Security Trustee to take any enforcement action must be
passed at a single meeting of all the Covered Bondholders of all Series then outstanding.

EU financial transaction tax

On 14 February 2013, the European Commission issued proposals, including a draft Directive (the
"Commission's proposal™) for a financial transaction tax ("FTT") to be adopted in certain participating EU
member states (including Belgium, Germany, Estonia, Greece, Spain, France, Italy, Austria, Portugal, Slovenia
and Slovakia, although Estonia has sincestated that it will not participate). If the Commission's proposal was
adopted, the FTT would be a tax primarily on "financial institutions™ (which would include the Issuer) in
relation to "financial transactions” (which would include the conclusion or modification of derivative contracts
and the purchase and sale of financial instruments).

Underthe Commission's proposal, the FTT could apply in certain circumstances to persons both within and
outside of the participating member states. Generally, it would apply where at least one party is a financial
institution, andat leastoneparty is established in a participating member state. A financial institution may be, or
be deemed to be, "established" in a participating member state in a broad range of circumstances, including (a)
by transacting with a personestablished in a participating member state or (b) where the financial instrument
which is subject to the financial transaction is issued in a participating member state.

The FTT may give rise to tax liabilities for the LLP and/or the Issuer with respect to certain transactions
(including concluding swap transactions and/or purchases or sales of securities (such as Authorised
Investments)) if it is adopted based on the Commission's proposal. Any suchtaxliabilities may reduce amounts
available to the Issuerto meet its obligations under the Covered Bonds and amounts available to the LLP to
meet its obligations under the Covered Bond Guarantee, which may result in investors receiving less interest or
principalthan expected. To the extent thatsuch liabilities may arise at a time when winding up proceedings
have beencommenced in respectofthe Issuer, such liabilities may be regardedas an expense of the liquidation
and, as such, be payable out of the floating chargeassets ofthe Issuer (and its general estate) in priority to the
claims ofholders ofthe Covered Bonds and other secured creditors. It should alsobe noted that the FTT could
be payable in relation to relevanttransactions by investors in respectofthe Covered Bonds (including secondary
market transactions) if the conditions for a charge to arise are satisfied and the FTT is adopted based on the
Commission’s Proposal. Primary market transactions referred to in Article 5(c) of Regulation EC No
1287/2006 are expected to be exempt.

However, the FTT proposal remains subject to negotiation between the participating member states. It may
therefore be altered prior to any implementation, the timing of which remains unclear. Additional EU member
states may decide to participate. Prospective holders of the Covered Bonds are advised to seek their own
professional advice in relation to the FTT.
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Changes in law

The structureof the issue of the Covered Bonds and the ratings which are to be assigned to themare based on
English law (and, in relation to the Scottish Mortgage Loans and Northern Irish Mortgage Loans, Scots law and
Northern Irish Law respectively) in effect as at the date of this Prospectus. No assurance can be given as to the
impact of any possible change to English law, Scots law or Northern Irish Law (including any change in
regulation whichmay occurwithouta change in primary legislation) oradministrative practice or taxtreatment
in the United Kingdomafter the date of this Prospectus, nor canany assurance be givenas to whether any such
change would adversely affectthe ability of the Issuer to make payments under the Covered Bonds or the ability
of the LLP to make payments under the Covered Bond Guarantee.

RISKS RELATING TO WINDING-UP, INSOLVENCY AND LIQUIDATION

UK regulated covered bond regime

On 19 July 2017, the Issuer was admitted to the register of issuers and the Programme was admitted to the
registerof regulated coveredbonds. The FCA may take certain actions in respect of the Issuer and/or the LLP
underthe RCB Regulations. Such actions include directing the winding-up of the LLP, removing the Issuer
fromthe registerofissuers (butpursuant tothe RCB Regulations, a regulated covered bond may not be removed
fromthe relevant register prior to theexpiry of the whole period of validity of the relevant bond), directing the
Issuerand/orthe LLP to take specified steps for the purpose of complying with the RCB Regulations and/or
imposing a financial penalty of such amount as it considers appropriate in respect of the Issuer or the LLP
and/orrestricting theability of the Sellerto transfer furtherloans to the LLP and directing the Issuer to publish
information given to the FCA under the RCB Regulations. Moreover, the bodies which regulate the financial
services industry in the UK may take certain actions in respect ofissuers using their general powers under the
UK regulatory regime (includingrestricting an issuer's ability to transfer further assets to the asset pool). There
is a risk that any such regulatory actions may reduce the amounts available to pay Covered Bondholders.

With respect tothe risks referredto above, seealso " Cashflows" and " Description ofthe UK Regulated Covered
Bond Regime" below for further details.

Expenses of insolvency officeholders

Pursuant to the RCB Regulations, following the realisation of any asset pool security (excluding circumstances
where there is a concurrentwinding up of the LLP) certain costs and expenses are payable out of the fixed and
floating chargeassets of the LLP in priority to the claims of other Secured Creditors (including the Covered
Bondholders). Such costsand expensesare also payable out of the floating chargeassets ofthe LLP (but not out
of the fixed charge assets) in priority to the claims of the other Secured Creditors in a winding up of the LLP
and/or in an administration of the LLP. Such costs and expenses include disbursements made by the
officeholder (including an administrativereceiver, liquidator oradministrator) in respect of costs in relation to
certain senior service providers and hedge counterparties and also general expenses incurred in the
corresponding insolvency proceedings in respect of the LLP (which could include any corporation tax charges).
This is a departure from the general position under English law which provides that the expenses of any
administrationand the expenses of any liquidation only rank ahead of a holder of a floating charge (but not
ahead of the claims of a fixed charge-holder).

It is intendedthatthe LLP should be a bankruptcy-remoteentity anda provisionhas been included in the Deed
of Charge such that, in certain post-enforcementscenarios in circumstances where the RCB Regulations apply
tothe LLP, each Secured Creditor agrees in effect that (amongst other things) if it receives certain subordinated
amountsin respect of any secured liabilities owed to it other than in accordance with the Post-Enforcement
Priority of Payments (referred to under " Cashflows" below) then such amounts will be held on trust for the
Security Trusteeand paid overto the Security Trusteeimmediately uponreceipt so that such amounts may be
applied in accordance with that priority of payments. Notwithstanding suchprovision, assuming that the RCB
Regulations will apply, there is a risk that in certain circumstances the relevant provisions of the RCB
Regulationswillresult in a reductionin the amounts available to pay Covered Bondholders. In particular, it is
not possible to bind third parties (such as HMRC) in relation to such subordination provisions.

See also the investment consideration described below under " Liquidation Expenses".
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Insolvency Act 2000

The Insolvency Act 2000 allows certain "“small” companies to seek protection fromtheir creditors for a period of
28 days forthe purposes of putting in place a company voluntary arrangement with the option for creditors to
extend the moratoriumfora furthertwo months. This alsoextends to Limited Liability Partnerships by virtue of
the Limited Liability Partnership (Amendment) Regulations 2005.

A"small" company is defined as onewhich satisfies two or more of the following criteria: (i) its turnover is not
more than £6.5 million; (ii) its balance sheet total is not more than £3.26 million; and (iii) the number of
employees is notmore than 50. The positionas to whether ornota companyis a “small* company may change
from time to time and consequently no assurance can be given that the LLP, at any given time, will not be
determined to be a "small" company. The United Kingdom Secretary of State for Business, Energy and
Industrial Strategy may by regulation modify the eligibility requirements for "small" companies and can make
different provisions for different cases. No assurance can be given that any such modification or different
provisions will not be detrimental to the interests of the Covered Bondholders.

Secondary legislationexcludes certain special purpose companies in relation to capital markets transactions
fromthe optional moratoriumprovisions. Such exceptions include (a) acompany which, at the time of filing for
a moratorium, is a party to an agreement which is or forms part ofa "capital market arrangement” (as defined in
the secondary legislation) under which a party has incurred, or when the agreement was entered into was
expected to incur, adebt ofat least£10 million and which involves the issue of a "capital market investment"
(also defined butgenerally a rated, listed or traded bond) and (b) a company which, at the time of filing for a
moratorium, has incurred a liability (including a present, future or contingent liability and a liability payable
wholly or partly in aforeign currency) of at least £10 million. While the LLP is expected to fall within one of
the exceptionsthere is no guidanceas to how the legislation will be interpreted and the Secretary of State for
Business, Energy and Industrial Strategy may by regulation modify the exceptions. No assurance can be given
that any modification of the exceptions will not be detrimental to the interests of the Covered Bondholders.
Correspondingly, ifthe LLP is determined to be a"small"* company and determined not to fallwithin one of the
exceptions, then certain actions in respect of the LLP may, for a period, be prohibited by the imposition of a
moratorium.

English law security and insolvency considerations

The LLP has entered into a Deed of Charge, pursuant to which it has granted the Security in respect of its
obligations under the Covered Bond Guarantee (as towhich, see" Transaction Documents — Deed of Charge").
In certain circumstances, including the occurrence of certain insolvency events in respect ofthe LLP, the ability
to realise the Security may be delayed and/or the value ofthe Security impaired. While the transaction structure
is designedto minimise the likelihood of the LLP becoming insolvent, there can be no assurance that the LLP
will not become insolvent and/or the subject of insolvency proceedings and/or that the Covered Bondholders
would not be adversely affected by the application of insolvency laws (including Englishinsolvency laws and, if
appropriate, Scottish and Northern Irish insolvency laws).

Insolvency proceedings and subordination provisions

There is uncertainty as tothe validity and/or enforceability of a provision which (based on contractual and/or
trust principles) subordinates certain payment rights of a creditor to the payment rights of other creditors of its
counterparty uponthe occurrence of insolvency proceedings relating to thatcreditor. In particular, recent cases
have focused onprovisions involving the subordination of a hedging counterparty's payment rights in respect of
certain termination payments upontheoccurrence of insolvency proceedings or other default on the partofsuch
counterparty (so-called "flip clauses™). Such provisions are similar in effect to the terms which will be included
in the Transaction Documents relating to the Priorities of Payments.

The English Supreme Court has heldthata flip clause as describedaboveis valid under English law. Contrary
to this however, the US Bankruptcy Court has held thatsuch a subordination provision is unenforceable under
US bankruptcy lawand that any action toenforce such provisionwould violate theautomatic stay which applies
undersuch lawin the case of a US bankruptcy of the counterparty. The implications of this con flict remain
unresolved.

If a creditor of the LLP (such as a swap counterparty) or a related entity becomes subject to insolvency
proceedings in any jurisdiction outside England and Wales (including, but not limited to, the US), and it is owed
a payment bythe LLP,a questionarises as towhethertheinsolventcreditor orany insolvency official appointed
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in respect of that creditor could successfully challenge the validity and/or enforceability of subordination
provisionsincluded in the English law governed Transaction Documents (suchas a provision of the Priorities of
Payments whichrefers to theranking of theswap counterparties' payment rights). In particular, based on the
decision ofthe US Bankruptcy Court referred toabove, there is a risk that suchsubordination provisions would
not be upheld under US bankruptcy laws. Such laws may be relevant in certain circumstances with respect to a
range of entities whichmay act as swap counterparty, including US established entities and certain non-US
established entities with assets or operations in the US (although the scope of any such proceedings may be
limited if the relevant non-US entity is a bank with a licensed branch in a US state). In general, if a
subordination provision included in the Transaction Documents was successfully challenged under the
insolvency laws of any relevantjurisdiction outside Englandand Wales and any relevant foreign judgment or
orderwas recognised by the English courts, there canbe no assurance that such actions would not adversely
affect the rights of the Covered Bondholders, the market value of the Covered Bonds and/or the ability of the
LLP to satisfy its obligations under the Covered Bond Guarantee.

Lastly, given the general relevance of the issues under discussionin the judgments referred toaboveand thatthe
Transaction Documents will include terms providing for the subordination of payments under the Priorities of
Payment, there is a risk that the final outcome of the dispute in such judgments (including any recognition action
by the English courts) may result in negative rating pressure in respect of the Covered Bonds. If any rating
assigned to the Covered Bonds is lowered, the market value of the Covered Bonds may reduce.

Liquidation Expenses

The costsand expenses ofa liquidation (including certain taxcharges) will be payable out of floating charge
assets in priority to the claims of the floating charge-holder. In respect of certain litigation expenses of the
liquidatoronly, this is subjectto the approval of the amount of such expenses by the floating charge-holder (or,
in certain circumstances, the court) pursuant to provisions set out in the Insolvency Rules 1986. In addition, the
claims of a floating chargeare subordinate to the expenses of any administration (under Schedule B1 to the
Insolvency Act).

It appearsthat theprovisions referred to above apply in respectof limited liability partnerships in generaland/or
to owners underthe RCB Regulations. On the basis of and as a result of the changes described above, in a
winding up ofthe LLP (whetherornot the RCB Regulations apply), floating charge realisations which would
otherwise be available to satisfy the claims of Secured Creditors under the Deed of Charge may be reduced by at
least asignificant proportion of any liquidation expenses (including certainsuper-priority expenses, if the RCB
Regulationsapply to the LLP). There can be no assurance that the Covered Bondholders will not be adversely
affected by such a reduction in floating charge realisations.

RISK FACTORS RELATING TO THE ISSUER

Virgin Money's business and financial performance have been and will continue to be affected by general
economicconditions inthe United Kingdom (the ""UK"") and elsewhere, and any adverse developments in the
UK or global financial markets could cause its earnings and profitability to decline

As Virgin Money's customer revenue is derived almost entirely fromcustomers based in the UK, Virgin Money
is directly and indirectly subjectto the inherent risks arising fromgeneral economic conditions in the UK, other
economies whichimpact the UK economy andthe state of the global financial markets both generally and as
they specifically affect financial institutions.

The outlook forthe UK economy is uncertain. If the UK's economic conditions weaken, resulting in a fall in
demand for Virgin Money's products, or if there is a fall in the level of customers' disposable income, or if
financial markets exhibit uncertainty and/or volatility, this could have a material adverse impact on Virgin
Money's business, financial condition, results of operations and/or prospects.

In addition, a deterioration in economic conditions in the Eurozone, including a return to macroeconomic or
financial market instability may poseariskto Virgin Money's business, despitethe fact that Virgin Money has
limited direct financial exposure to the Eurozone. Should the economic conditions in the Eurozone deteriorate,
the macroeconomic risks faced by Virgin Moneywould beexacerbated giventhe influencethe Eurozone hason
the UK's economic performance, and may have an adverse impact on consumer confidence, spending and
demand for credit in the UK, any of which could have material adverse effect on Virgin Money's business,
financial condition, results of operations and/or prospects. Market volatility has a material adverse impact onthe
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ability of financial institutions to access thewholesale funding markets which, if such access becomes difficult,
may have a material adverse impact on Virgin Money.

Central banks in advanced economies have maintained supportive policies, including historically low or
negative levels of global interest rates. The Bank of England base rate fell to 0.25 per cent. in August 2016,
having previously remained at 0.5 per cent. since March2009. Despite an increase in the Bank of England base
rate to 0.5 per cent. in November 2017, the low interest rate environment continues to put pressure on net
interest income and margins throughoutthe UK banking industry, including at Virgin Money. In addition, the
UK Government has provided support to UK financial institutions to support lending in the UK economy. These
policies have helpedto support demandat a time of pronounced fiscal tightening and balance sheet repair for
most major financial institutions. Decreased levels of support for UK lending by the Bank of England and the
UK Government could have a material adverse effect on Virgin Money's business.

Higher interest rates could adversely impact the credit quality of Virgin Money's customers and counterparties.
Conversely, a deflationary economic environmentcould also lead to an adverse impact on the credit quality of
Virgin Money's customers and counterparties, through a deferral of domestic consumption leading to higher
unemploymentandan appreciation of debt in real terms. Both scenarios, coupled with a decline in collateral
values, could lead to a reduction in recoverability and value of Virgin Money's assets resulting in a requirement
to increase Virgin Money's level of impairment allowance. Any increase in impairment resulting from, for
example, higher charge-offs to recovery in the retail book and write-offs could have a material adverse effecton
Virgin Money's business, financial condition, results of operations and/or prospects.

Virgin Money's earnings areexposed tothe mortgages and savings marketand Virgin Money is exposed to
risks relating to the housing market

During the financial yearended 31 December 2017, 65.1 per cent. of Virgin Money Group's total income was
derived fromits mortgage and savings business. The UK mortgage market was severely affected by the global
financial crisis, with gross residential mortgage lending in the UK falling from £363 billion in 2007 to a low of
£135 billion in 2010 before recovering slightly to £257 billion in 2017, according to data fromthe Bank of
England. UK Government interventionin the housing market includes both direct interventionthrough its Help
to Buy programme and indirect intervention through provision of liquidity to thebanking sector under the Bank
of England’s FLS and TFS).

In addition, the new FCA rules which came into force in April 2014 following the Mortgage Market Review
("MMR™) which launched in 2009 (and had a limited direct effect on Virgin Money) taken alongside other
regulatory changes (such as the Financial Policy Committee ("FPC") cap on high income multiples, and
implementation of PRA underwriting standards in 2017 for buy-to-let mortgages) may temper overalldemand in
the mortgage market.

Averagehouse prices in the UK have generally beenon theupward trend since February 2009. While the annual
rate ofhouse price growth has generally started to slow fromthe end of 2014, UK house prices have remained
resilient during 2017. If UK houseprices were, in the future, to begin to follow a falling trend or if house prices
in thoseregions to which Virgin Money has significant exposure begin to followa falling trend, in particular the
South East of Englandand London, this would be likely to result in an increase in Virgin Money's residential
mortgage loan impairment charges as the value of the security underlying its mortgage loans is eroded. Higher
impairment charges could reduce Virgin Money's profitability, capital and its ability to engage in lending and
other income generating activities and, therefore, could have a material adverse effect on Virgin Money's
business and potentially on its ability to implement its strategy.

In addition, Virgin Money is exposed to the UK savings market as its principal source of funding for its
mortgage lending. Asaresult, there is arisk that atemporary or permanent fall in the UK savings ratio (being
the amount UK households save as a proportion of disposable income) may have a material adverse effect on
the ability of Virgin Moneyto fund its mortgage lendingactivity and affect Virgin Money's ability to deliver its
strategic income targets and its financial performance.

There are risks that competition for customers among financial institutions may increase the cost to Virgin
Money ofacquiring the new customers it needs, through, forexample, higherinterest rates on its retail savings
products. Savings products with higher rates without any corresponding lending rate increases could have the
effect of reducing Virgin Money's margins and therefore affecting Virgin Money's ability to deliver its strategic
income targets and its financial performance.
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Negativefair value adjustments could have a material adverse effecton Virgin Money's business, financial
condition, results of operations and/or prospects

Throughits treasury operations, Virgin Money holds liquid assets portfolios for its own account, exposing
Virgin Moneyto interest rate risk, basis riskand credit spread risk. To the extent thatvolatile market conditions
occur, the fairvalue of Virgin Money's liquid asset portfolios could fall more than estimated and cause Virgin
Money to record mark to market losses. In a distressed economic or market environment, the fair value of
certain of Virgin Money's exposures may be volatile and more difficult to estimate because of market illiquidity.
Valuations in future periods, reflecting the then prevailing market conditions, may result in significant neg ative
changesin the fair value of Virgin Money's exposures, which could have a material adverse impact on Virgin
Money's business, financial condition, results of operations and/or prospects.

Virgin Money hasa portfolio of listed available for sale investment securities andthere can be noassurancethat
fair valuations of Virgin Money's investment securities in future periods will not result in other comprehensive
losses orimpairments which could be material. In addition, the valuethat Virgin Money ultimately realises for
its investment securities may be lower than their current fair value, resulting in losses being recorded in its
income statement, which losses could be material. Any of these factors could have a material adverse effect on
Virgin Money's business, financial condition, results of operations and/or prospects.

Volatility in the wholesale funding markets may have an adverse effect on Virgin Money

During the global financial crisis, wholesale funding markets were severely restricted, which led to material
liquidity challenges for banks heavily reliant on that source of funding. As a result, UK banks significantly
increasedtheirdemand for retail deposits asa source of funding, leading to increased competition and higher
customer interest rates. Whilst wholesale funding markets have recovered significantly in recent years, a
continuedfocus onretail funding, as evidenced by the reduced Loan-to-Deposit Ratios of the major UK retail
banks, means that competition for retail deposits may continue to be elevated even in periods of benign
wholesale funding markets. If Virgin Money is notable to attractsufficient retail deposits, its ability to meet its
lending targets may be constrained which could have a material adverse effecton Virgin Money's financial and
operational performance.

Virgin Moneysourcesa proportion of its funding in the wholesale markets, primarily through securitisation
programmes which it principally uses for mediumterm funding, although retained notes can also be used for
short termrepo funding purposes. Virgin Moneyalso has access to the wholesale funding markets through its
Global Medium Term Note programme and this Covered Bond programme. While Virgin Money does not
currently rely heavily on wholesale funding, it may need to access wholesale markets where there is a residual
funding requirement over and above funds held from, among other sources, personal savings accounts and other
customer deposits. The availability of wholesale funding depends on a variety of factors including market
conditions, the general availability of credit, Virgin Money's ability to raise funding through sources other than
securitisation, thevolume oftradingactivities, the overall availability of credit to the financial services industry,
and rating agencies' and funding markets' assessment of Virgin Money's credit strength. These and other factors
may limit Virgin Money's ability to raise funding in wholesale markets which could, in turn, result in a
significantincrease in its cost of funding or result in other material adverse effects on its business, financial
condition, results of operations and/or prospects.

Rating downgrade and/or marketsentimentwith respect to Virgin Money, the sector, the UK and/or other
sovereign issuers may have an adverse effect on Virgin Money

If sentiment towards the financial institutions operating in the UK (including Virgin Money) or in the Eurozone
were to deteriorate, or if the UK's sovereign rating, the Issuer's ratings and/or the ratings of the major financial
institutions operating within the UK or beyond were to be adversely affected, this may havea materially adverse
impact on Virgin Moneyand restrict its ability to source liquidity and funding in the longer term. In addition,
any suchchange in sentimentor reductionin ratings could result in an increase in the costs of, and a reduction in
the availability of, wholesale market funding across the financial sector which could have a material adverse
effect on the liquidity and funding of all UK financial services institutions, including Virgin Money.

TheIssuer’s longtermIssuer Default Rating is currently rated BBB+ by Fitch and the Issuer’s longtermdeposit
rating is currently rated Baa2 by Moody's. Any future declines in those aspects of Virgin Money's business
identified by Fitch and/or Moody's as significant or otherwise could adversely affect Fitch's and/or Moody's
perceptionof Virgin Money's credit worthiness and cause one, or both, to take negative ratings actions. Any
downgrade in Virgin Money's credit rating by Fitch and/or Moody's could:
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o adversely affect Virgin Money's liquidity and competitive position, particularly through cash outflows
to meet collateral requirements on existing contracts;

o undermine confidence in Virgin Money;
) increase Virgin Money's borrowing costs; or
) limit Virgin Money's access to the capital markets or limit the range of counterparties willing to enter

into transactions with Virgin Money, as many institutions require their counterparties to satisfy
minimum ratings requirements.

The Issuer's credit rating is subject to change and could be downgraded by Fitch and/or Moody's as a result of
many factors, includingany failure by Virgin Moneyto implement its strategies successfully. A downgrade of
the Issuer's credit ratings could also lead to a loss of customers.

Competition inthe United Kingdom personal financial services markets may adversely affect Virgin Money's
operations

Virgin Money operates in an increasingly competitive UK personal financial services market. Virgin Money
competes mainly with other providers of personal financial services, including banks, building societies and
insurance companies, some of which have greater scale andfinancial resources, broader product offerings and
more extensive distribution networks than Virgin Money.

Competition may intensify further in response to competitor behaviour, consumer demand, technological
changes, the impact of market consolidation and new market entrants, regulatory actions (including the
European Mortgage Credit Directive 2014/17/EU (the "Mortgage Credit Directive" or"MCD") and any action
taken by the Competition and Markets Authority (the * CMA") in connection with its market investigation
reference in relation to personal current accounts ("PCAs"), outputs from various market studies by the FCA
including their cash savings and credit card market studies and the wider political environment, which is seeking
to increase thelevel of competition in the UK retail banking market, together with other factors. If increased
competition occurs asaresult of these or other factors, Virgin Money's business, financial condition, results of
operations and/or prospects could be materially adversely affected.

Each of the main personal financial services markets in which Virgin Money operates is mature and slow
growing, so that material growth requires taking market share fromcompetitors. The mortgages, savings, credit
cards and PCA markets in particularare very concentrated. Some of Virgin Money's competitors have publicly
commented that they intend to grow their market share. Such banks may engage in enhanced marketing
activities which may result in customers switching their products to such competitors or may limit Virgin
Money's ability to attract new customers. This may place elevated focus on price, service and other competitive
factors as the key differentiators, each of which carries a cost to the provider. If Virgin Money is unable to
match the efficiency orthe marketing impact of its competitors, it risks being disadvantaged and being unable to
meet its strategic growth aspirations.

The credit card issuing business is highly competitive. Virgin Money competes with other credit card issuers on
the basis of anumber of factors, including products and services, brand, network, reputation and pricing. This
competition affects Virgin Money's ability to obtain applicants for credit cards, encourage card members to use
Virgin Money's credit cards, maximise the revenuegenerated by card usage and generate card member loyalty
and satisfactionsoas to minimise the number of card members switching to other credit card brands. If Virgin
Money is unable to compete successfully, Virgin Money's business, financial condition, results of operations
and/or prospects could be materially adversely affected.

If Virgin Money's customer service levels were perceived by the market to be only in line with, or materially
below, those of competitor UK financial institutions, Virgin Money could lose existing and potential new
business. If Virgin Money s not successfulin retaining and strengthening customer relationships, it may lose
market share, incur losses on some or all of its activities or fail to attract new business or retain existing
business, which could have a material adverse effect onits business, financial condition, results of operations
and/or prospects.

A feature of the market in which Virgin Money operates is competition among lenders on credit standards.
Should Virgin Money's competitors lower their credit standards, Virgin Money may lose market share of the sub
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sectorsinwhich it operates in order to protect its risk appetite, which may materially adversely affect Virgin
Money's financial and operational performance.

Financial Risk (Liquidity, Market and Credit)
Liquidity

Financial institutions, suchas Virgin Money, are subjectto liquidity risk as an inherent part of their business.
Liquidity risk is the risk that an institution may not have sufficient liquid funds at any time to make full payment
in respectofliabilities falling due at that time. Virgin Money has a core portfolio of liquid investments as well
as a range of other assets which are a further source of liquidity to it. However, if access to liquidity is
constrained fora prolonged period of time, Virgin Money's cost of funding would increase as competition for
retail deposits intensified, the cost of accessing the wholesale markets would rise and.or Virgin Money's ability
to realise its liquid investments would be constrained. This would have a material adverse effect on Virgin
Money's profitability.

These funding risks can be exacerbated by enterprise specific factors, such as over reliance on a particular
source of funding or changes in credit ratings, or by market wide phenomena, such as market dislocation or a
major disaster. There is also a risk that the funding structure employed by Virgin Money may prove to be
inefficient, giving rise to a level of funding cost that is not sustainable in the long term for Virgin Money to
growits business or even maintain it at current levels. Virgin Money's ability to access retail and wholesale
funding sources onsatisfactory economic terms is subject toa variety of factors, including a number of factors
which are outside its control.

Failure to manage theseorany other risks relating to the cost and availability of liquidity and funding could
compromise Virgin Money's ability to deliver its growth strategy and, consequently, have a material adverse
effect on Virgin Money's business, financial condition, results of operations and/or prospects.

Market Risk and Interest Rate Risk on the Banking Book

Thereis arisk that the value of, ornet income arising from, Virgin Money's assets and liabilities changes as a
result of changes to market forces, specifically interest rates, exchange rates or equity prices. Principally, Virgin
Money faces banking book risk arising frominterest rate risk, basis risk, foreign exchange risk, bond and equity
index price risks. Changesin interest rate levels, yield curves and spreads may affect the interest rate margin
realised between lending and borrowing costs.

The performance of financial markets may causechanges in the value of its investment portfolios. Although
Virgin Money has implemented risk management methods to seek to mitigate and control these and other
market risks to which it is exposed and its exposures are constantly measured and monitored, there can be no
assurance that these risk management methods will be effective, particularly in unusual or extreme market
conditions. Itis difficult to predict with accuracy changes in economic or market conditions andto antic ipate the
effects that such changes could have on Virgin Money's financial performance and business operations.

In April 2016, the Basel Committee published standards on the management of Interest Rate Risk on the
Banking Book ("IRRBB Standards™) to reflect changes in markets and supervisory practices. The Basel
Committee IRRBB Standardsare to be implemented in two phases. Firstly, through the update of the European
Banking Authority Guidelines (a consultation was published in October 2017) and through ongoing revision of
the CRD IV. The mannerin which the Basel Committee and European Banking A uthority’s statements will be
translated in to UK regulation are unknown and Virgin Money is monitoring suggested approaches as they
develop. Theregulationcould lead to increased compliance costs, which may havea material adverse effect on
the Virgin Money Group’s business, financial condition and results of operations.

Credit

Creditrisk is the riskthat a borrower or counterparty fails to pay interest or to repay the principal on a loan or
other financial instrument. Virgin Money's credit risk principally arises fromits secured and unsecured loans
and advances to customers, including its commitments to make such loans, fromthe investments in which its
liquid assets are placed and fromits hedging exposures. At 31 December 2017, retail secured credit accounted
for 83 percent. of Virgin Money's maximum exposure to credit risk before takingaccountofany collateral held
or other credit enhancements and before provisions for impairment (this excludes off balance sheet loan
commitments). For example, Virgin Money is exposed to the risk that the outstanding principal balance on
interest-only or part capital repayment and partinterest-only loans is not repaid in full at the contractual maturity
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date. Virgin Money provides a variety of solutions to supportcustomers in such instances, but these solutions
may not always result in customers beingable to repay their loans or to continue to service the interest payments
where the capital sumremains outstanding. Where the solutions are unsuccessful in terms of their estimated
impact, this could lead to an increase in impairment charges on Virgin Money's residential mortgage portfolio
and therefore could have a material adverse effect on its profitability.

In addition, Virgin Money has large individual exposures to single name counterparties. The default of
obligations by such counterparties could have a materialadverse effect on Virgin Money's business, financial
condition, results of operations and/or prospects.

Operational Risk
General

Virgin Money s exposed to many types of operational risk, including fraudulent and other criminal activities
(both internaland external), the risk of breakdowns in processes, controls or procedures (or their inadequacy
relative to the size and scope of Virgin Money's business) information security risks arising from information
leakage, loss or theft and systems failure or non-availability. Virgin Money is also subject to the risk of
disruption of its business arising fromevents thatare wholly or partially beyond its control (for example natural
disasters, acts of terrorism, epidemics and transport or utility failures) which may give rise to losses or
reductions in service tocustomers and/or economic loss to Virgin Money. The operational risks that Virgin
Money is exposedto could changerapidly andthere is no guarantee that Virgin Money's processes, controls,
procedures and systems are sufficient toaddress, or could adapt promptly to, such changing risks. All of these
risks are also applicable where Virgin Money relies on outside suppliers or vendors to provide servicesto it and
its customers (forexample service disruption caused by the failure of a third party, corporate partner or strategic
supplier).

Cyber-crime

Virgin Money continues to investin its information security awareness, analysis and controls in response to
emerging threats and to ensure controls for known threats remain robust. The risks associated with cyber-
attacks, where an individual or group seeks to exploit vulnerabilities in IT systems for financial gain or to
disrupt services, are recognised as beinga material risk to the financial system. Virgin Money has a robust IT
infrastructureand its information security controls are designed to protect assets behind a layered series of
defences. It cannot, however, be certain that its infrastructure and controls will prove effective in all
circumstances. Any failure of the controls could result in significant financial losses and a material adverse
effect on Virgin Money's operational performance and reputation.

Retain/recruit key talent

The successful management and operations of Virgin Money are reliant upon the contributions of the board
members of the Issuer, the senior management teams of the Issuer and other key personnel who are key to
Virgin Money's business. In addition, Virgin Money's performance is largely dependent on the talents and
efforts of highly skilled individuals. Virgin Money's continued ability to compete effectively depends on its
ability to attract newemployeesandto retainand motivate its existing employees. Although Virgin Money takes
stepsto protect itself in relation to the loss of key personnel (such as the inclusion of succession planning,
restrictive covenants and/or 'gardening leave' provisions in the employmentcontracts of key personnel), the loss
of service ofany of Virgin Money's senior management team or other key personnel, or an inability of Virgin
Money toattract new personnel, could have a material adverse effect on Virgin Money's business, financial
condition, results of operations and/or prospects.

Critical accounting estimates and judgements

Accounting policies and their applications are fundamental to how Virgin Money records and reports its
financial condition and results of operations. The preparation of financial statements in conformity with
International Financial Reporting Standards ("IFRS") requires Virgin Money's management team to make
judgements, estimates and assumptions that affect the application of accounting policies and the reported
amounts of assets and liabilities at the date of the financial statements andthe reported amounts of income and
expensesduringthereporting period. Although these estimates are based on the Virgin Money management
team's best knowledge of the amount, actual results ultimately may differ from those estimates. Virgin Money
has identified certain areas that involvea higher degree of judgment or complexity, or where assumptions and
estimates are significant to the financial statements in the notes to the Virgin Money Group's financial
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statements. There is ariskthat the judgements exercised by Virgin Money's management team are erroneous
and this could lead to inaccuracies in the reported financial position and performance of Virgin Money. As a
result, Virgin Money cannot guaranteethatit will not be required to make changes in accounting estimates or
restate prior period financial statements in the future and any such changes or restatements could be material in
nature.

Notwithstanding the above, these risk factors should notbe takento imply that Holdings or any other company
in the Virgin Money Group, as applicable, is unable to comply with its obligations as a company with securities
admitted to the Official List or as a supervised firmregulated under the FSMA.

Virgin Money is exposed torisks relating to relationships with key corporate partners and strategic suppliers

Virgin Money relies on anumber of corporate partners and strategic suppliers which exposes it to the risk of
deterioration of the commercial, financial or operational soundness of those organisations. In general, any
failure by a key third party has the potential to cause:

1 pressure on revenue;
2. deterioration in customer service; and
3. a negative impact on the Virgin Money brand and investor confidence.

One of Virgin Money's key relationships is with its network of professional mortgage intermediaries, of which
over 12,200 actively engagedin business with Virgin Money in 2016 and over 11,600 in the first half of 2017.
The key risk associated with a major intermediary partner going out of business or switchingallegiance to other
lenders is the potential negative effect on Virgin Money's lending volume. In addition, Virgin Money may be
exposed to many of the risks inherent in dealing with intermediaries. For example, Virgin Money will have
limited oversight of the intermediaries’ interactions with prospective customers and, consequently, Virgin
Money faces certainrisks related to the conduct of the mortgage intermediaries with which it does business. The
intermediaries' incentives may notalways align with Virgin Money's, which could lead to a deterioration in the
quality and performance of Virgin Money's mortgage book. If mortgage intermediaries are found to have
violated applicable conduct regulations or standards in the sale of Virgin Money's mortgage products, Virgin
Money's brand and/or reputation could be harmed as a result. In addition, the structure of the intermediary
market is also subject to change, forexample, there may be a change in customer sentimentor regulation which
favours customers dealing directly with financial institutions which would reduce the flow of business from
intermediaries which may have an adverse impact on Virgin Money if this business cannot be substituted. Also,
there may be consolidation in the intermediary market which may change the behaviour of the residual
intermediaries in ways which may adversely impact Virgin Money. Any of these factors could have a negative
impact on Virgin Money's ability to meet its strategic objectives for its asset base and, consequently, its
business, financial condition, results of operations and/or prospects.

The credit card business is reliant on a number of Virgin Money's key relationships, including with Total
SystemServices, Inc. ("TSYS") (which provides customer servicing capabilities). Virgin Money's ability to
issue credit cards and service customers could be impaired in the event of:

1. the failure of third party systems ortechnology platforms, which could cause temporary service outage,
adversely affect customers and negatively impact Virgin Money's reputation; and

2. any complete corporatefailure of a third party, which could more significantly impact customers and
Virgin Money's reputation and, potentially, give rise to claims by customers for financial loss
experienced and/or regulatory sanctions.

Virgin Money isreliant onits brand andtherefore there are reputational risks which could cause harm to
Virgin Money and its business prospects

Virgin Money's reputation is one of its most importantassets and its ability to attract and retain customers and
staffand conductbusiness with its counterparties could be materially adversely affected to the extent that its
reputation orthe reputation of its brand is damaged. Failure to address, or appearing to fail to address, various
issues that could giverise to reputational risk could cause harmto Virgin Money and its business prospects.
Reputational issues include, but are not limited to:
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1 poor customer service ortechnology failures thatimpact upon customer services and accounts, see, for
example, "Operational Risk; Cyber-crime" above;

2. failing to address potential conflicts of interest appropriately;

3. breachingor facing allegations of having breached legal and regulatory requirements in respect of the
businessit has originated or in respect of the business it has acquired, including Northern Rock plc.
These requirements include, but are not limited to, conduct requirements, data protection, money
laundering and anti-terrorism financing requirements;

4, acting orfacing allegations of having acted unethically including having adopted inappropriate sales
and trading practices;

5. failing or facing allegations ofhaving failed to maintain appropriate standards of customer privacy,
customer service and record keeping;

6. failing to properly identify legal, reputational, credit, liquidity and market risks inherent in products
offered by Virgin Money;

7. intermediaries and other third parties onwhom Virgin Money relies, suchas clearing banks, TSYS for
credit cards andthird party mortgage servicingagents, failing to provide the necessary services; and

8. generally poor business performance.

A failure to address these or any other relevant issue appropriately could make customers, depositors and
investors less willing to do business with Virgin Money, which may materially adversely affect its business,
financial condition, results of operations and/or prospects, and could damageits relationships with its regulators.
As a result Virgin Money cannot ensure that it will be successful in avoiding damage to its business from
reputational risk.

Virgin Moneyis also exposedto reputational risk through its reliance on the Virgin brand. The Virgin brand is
used in awide range of different economic sectors in the UK and internationally. Adverse publicity in relation to
others associated with the Virgin brand (including Sir Richard Branson) could result in an adverse effect on
Virgin Money's business, financial condition, results of operations and/or prospects.

Recent legislative and regulatory changes and future legislative and regulatory changes are imposing or
could impose operational restrictions on Virgin Money, require Virgin Money to raise further capital,
increase Virgin Money's expenses and/or otherwise have a material adverse effect on its business, financial
condition, results of operations and/or prospects

As afinancial services firm, Virgin Money is subject to extensive and comprehensive regulations. The Issuer
conducts its business subject to ongoing regulation by the FCA and the PRA. The regulatory regime requires
Virgin Moneyto be in compliance with relevantregulations across many aspects of its activity, including the
training, authorisation and supervision of personnel, systems, processes and documentation. If Virgin Money
fails to comply with any relevant regulations, there is arisk of a material adverse effect on its business due to
sanctions, fines or other action imposed by the regulatory authorities.

There is an increased focus by regulators on the appropriateness and sustainability of business models of
regulated firms, with the regulators having the power to restrict a firm's ability to develop existing products,
enterinto new product areas or make acquisitions. The regulators no longer focus exclusively on the financial
strengthofaregulated firm, but also consider non-financial resources available to the firm in assessing whether
a firm continues to meet the threshold conditions. If the regulators were to believe that Virgin Money does not
meet threshold conditions, they can remove or restrict Virgin Money's permissions or require a restructuring of
its business.

Regulators and other policy making bodies in the UK and worldwide have produced and, in many cases,
adopted arangeoflegislativeand regulatory proposals and changes which have and could impose operational
restrictions on Virgin Money, cause Virgin Money to raise further capital, increase Virgin Money's expenses
and/or otherwise have a material adverse effecton its business, financial condition, results of operations and/or
prospects. Future changes in regulation, and/or fiscal or other policies, are unpredictable and beyond Virgin
Money's control and could have a material effect on its business or operations. In particular:
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the Financial Services (Banking Reform) Act 2013 has enacted a number of reforms primarily related
to the UK banking sector, including the ring-fencing of certain activities. The secondary legislation
settingout the detail of the ring-fencing regime exempts fromring-fencing those banks whose ‘core
deposits' (as defined in the secondary legislationandassessed on a group-wide basis) do not exceed
£25 billion as arolling average overa three-year period. Based on the Issuer's current business plan and
financial position, the Issuer expects to be within the scope of application of the ring-fencing regime by
the implementation date of 1 January 2019;

Virgin Money's borrowing costs and capital requirements could be affected by prudential regulatory
developments, which include the legislative package, CRD IV, implementing the proposals of the
Basel Committee (known as "Basel IlI") in the EU and repealing the existing capital requirements
directives and other regulatory developments impacting capital, leverage liquidity positions (including
the imposition ofthe Liquidity Coverage Ratio (the "LCR") and the net stable funding ratio) and its
legal entity structure (including with regard to issuance and deploymentof capital and funding for the
Virgin Money Group). CRD IV requirements adopted in the UK may change whether as a result of
further changes to CRD IV agreed by EU legislators, binding regulatory technical standards to be
developed by the European Banking Authority (the "EBA"), changes to the way in which the PRA
interprets and applies these requirements to UK banks (includingas regards individual modelapprovals
granted bythe PRA). Forexample, on 23 November 2016, the EU Commission proposed substantial
changes to the CRD IV framework. The changes include setting higher capital and additional loss
absorbing capacity requirements, increasing the powers of the relevant competent authorities and
incorporating regulatory definition of trading activity, standardised and advanced risk-weighted asset
("RWA") calculation methodologies for market riskand new standardised RW A rules for counterparty
creditrisk. The proposalalso includes phase-in arrangements for the regulatory capital impact of IFRS
9 and the ongoing interaction of IFRS 9 with the regulatory framework, including potential changes to
relevant accounting standards which may in turn result in changes to the methodologies which the
Virgin Money Group is required to adopt for the valuation of financial instruments. IFRS 9 became
effective on 1 January 2018. Transitional arrangements have been agreed at a European level to
mitigate the impact of the introduction of IFRS 9. The decision to apply those transitional
arrangements is at the discretion of firms, on the assumption that they informthe local competent
authority oftheir plansto use IFRS 9 transitional arrangements. Theimpact of changes to IFRS which
have yet to come into effect are not capable of accurate quantification at this time, but the change in the
fair values of financial instruments resulting fromthe above could have a material adverse effecton the
Virgin Money Group’s financial condition, results of operations and, if such changes are significant, its
prospects;

Virgin Money's ability to do business could be constrained if it fails to maintain sufficient levels of
capital. Furthermore, if Virgin Money fails to meet its minimum regulatory capital requirements, this
could result in administrativeactions or sanctions against it. Effective management of Virgin Money's
capitalis critical to its ability to operateand grow its business andto pursue its strategy. Any change
that limits Virgin Money's ability to manage its balance sheet and capital resources effectively
(including, forexample, reductions in profits and retained earnings as a result of credit losses, write
downs or otherwise, increases in risk weighted assets, delays in the disposal of certain assets or the
inability to raise finance throughwholesale markets as a result of market conditions or otherwise) could
have a material adverse effect on its business, financial condition, results of operations and/or
prospects;

the Bank Recovery and Resolution Directive 2014/59/EU ("BRRD") established an EU-wide
framework for the recovery andresolution of credit institutions and investment firms. See "Regulatory
actionin the eventa bank or investment firmin the Virgin Money Group is failing or is likely to fail
could materiallyadverselyaffect the value ofthe Covered Bonds below. To supportthe effectiveness of
bail-in and other resolution tools, the BRRD requires that all institutions must meet an individual
minimum requirement for own funds and eligible liabilities ("MREL") requirement, calculated as a
percentage of total liabilities and own funds and set by the relevant resolution authorities. Items
eligible forinclusion in MREL will include an institution’s own funds, along with “eligible liabilities”.
In November 2016, the Bank of England published "The Bank of England’s approach to setting a
minimum requirement for own funds and eligible liabilities (MREL) — Responses to Consultationanda
Statement of Policy". The paper setsoutthe Bank of England's final policy for exercising its power to
direct institutions to maintain a minimum requirement for MREL under section 3A(4) of the Banking
Act 2009, as amended (the "Banking Act");
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Forinstitutions for which bail-in is the appropriate resolution strategy and which are not classified as
systemically important(including, as at the date of this Base Prospectus, the Issuer), MREL will be
introduced in two phases. From 1 January 2020, such institutions will be required to meet an interim
MREL equivalent to 18 per cent. of RWAs. Such institutions will be required to meet their end -state
MREL equivalent from1 January 2022, which will be the higher of (i) two times the sum of the firm's
Pillar 1 and Pillar 2A or (ii) if subject to a leverage ratio requirement, two times the applicable
requirement. However, before the end of 2020, the Bank of England will review its general approach to
the calibration of MREL and the final transition date, prior to settingend-state MREL. In doing so, the
Bank of England has stated that it will have particular regard to any intervening changes in the UK
regulatory framework as well as institutions' experience in issuing MREL resources to meet their
interim MREL. The Bank of England has stated that it will also take into account any changes to
regulatory capital requirements, including the likely changes to the capital framework arising fromthe
work ofthe Basel Committee on Banking Supervision. The Bank of England has stated that capital
buffers will be excluded from its calibration of the loss absorption amountandthat the level and other
conditions relating to MREL will be aligned, where applicable, with the proposals published in
November 2014 by the Financial Stability Board (the"FSB") fora new international standard on total
loss absorbing capacity ("TLAC") for globally systemically important banks ("G-SIBs"), albeit the
Issuernot being a G-SIB based on the latest FSB list published in November 2017. However, these
policies may be subjectto change, in particular,oncethe EU proposals in relation to MREL and TLAC
are finalised and depending on how the UK is then required or decides to implement them;

Final MREL requirements will require consultation with competent authorities and relevant European
Union resolutionauthorities. Accordingly, the indicative MREL requirements published by the Bank of
England are not binding or a definitive determination of future consolidated MREL requirements.
Consequently, it is difficult to predict the full effect MREL may have on the Virgin Money Group until
MREL has beenfully implemented. Itis possible that the Issuer and/or other members of the Virgin
Money Group may have to issue MREL eligible liabilities in order to meet the new requirements
within the required timeframes and/or alter the quantity and type of internal capital and funding
arrangements within the Virgin Money Group. During periods of market dislocation, or when there is
significant competition forthe type of funding that the Virgin Money Group needs, a requirement to
increase the Virgin Money Group’s MREL eligible liabilities in orderto meet MREL targets may prove
more difficult and/or costly. More generally, these measures could increase the Virgin Money Group’s
costsand may lead to assetsales and/or other balance sheet reductions. The effects of these measures
could all adversely impact the results of operations, financial condition and prospects of the Virgin
Money Group and, in turn, adversely affect the value of the Covered Bonds;

On 23 November 2016, the EU Commission published, among other proposals, proposals to amendthe
BRRD, including provisions related to MREL. The majority of these proposals are in draft formand
are still subject to the EU legislative process and national implementation. Therefore, it is unclear what
the effect of such proposals may be on the Virgin Money Group, the Issuer or the Covered Bonds;

the MCD asserts that Member States shall require creditors, credit intermediaries or appointed
representatives (as applicable), among other things, to provide consumers with certain personalised
pre-contractual information and to adhere to business conduct rules. The directive also requires
calculation ofthe annual percentage rate of chargein accordance with a prescribed formula, imposes a
ban on certain tying practices (i.e. offering or selling a credit agreement in a package of products,
where the credit agreement is notalso made available to the consumer separately) and requires that a
consumer has a right to make early repayment. The MCD is broader in scope than previous UK
mortgage regulationandapplies a standard approachto certain niche mortgage markets that the FCA
did not previously regulate, including buy to let mortgages. The MCD provides Member States with the
option not to apply the directive to buy-to-let mortgage lending, where an alternative appropriate
framework for the regulation of this type of credit has been established. The UK government is
utilising this optionand has established a framework, set out in the Mortgage Credit Directive Order
2015 (SI 2015/910) (the "MCD Order"), that is supervised and enforced by the FCA. The MCD Order
statesthat firms carrying on certain regulated activities mustregister with the FCA as a consumer buy -
to-let mortgage firmbefore providing buy-to let mortgage business. A registered consumer buy-to-let
mortgage firm must comply with the detailed obligations and record -keeping requirements set out in
the MCD Order. This is likely to result inan increasein Virgin Money's compliance costs associated
with Virgin Money's mortgage business. In addition, as a result of the MCD Order, second charge
mortgage lendingwill be broughtinto the FCA's regime for mortgage lending. The FCA is achieving
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this by ensuring that the FCA's Mortgages and Home Finance: Conduct of Business Sourcebook
("MCOB") rules apply to second charge lending. Consequently, second charge firms must comply
with a number of requirements setoutin MCOB, including in relation to disclosures and fees. Virgin
Money's mortgage business is central to its strategy and, as a result, regulatory developments in respect
of mortgage lending present considerable risk to Virgin Money and it is anticipated that the
implementation of the MCD would have a material impact on Virgin Money;

o in March 2015, the FCA, published the final findings fromits retirement income market study. The
study concluded that competition in this market was insufficient and proposed a number of remedies
aimed at improving consumer choice, including requiring firms to provide annuity quotation rankings
in order for consumers to easily identify whether they are gettingthe best deal. The FCA is continuing
to monitorthis market. Future rule changes may have operational or regulatory implications for the
market that could affect Virgin Money's unit trust management business; and

) MIFID Il and the associated regulation on markets in financial instruments (together "MiFID
I/MIFIR") entered into force on 2 July 2014 and the majority of provisions applied from 3 January
2018. MiFID II/MIFIR bans firms who provide investment advice on an independent basis or who
provide portfolio managementfromaccepting or receiving fees, commissions orany other monetary or
non-monetary benefits paid or provided by any third party (unless such non-monetary benefit is minor
and meets certain additional criteria). MiFID II/MIFIR overlaps with the UK retail distribution rules
(the "RDR") which restrict commission payments to all investment advisers and not only
"independent" investmentadvisers. The FCA has noted that the main impact of the MiFID II/MiFIR
restrictions oninducements is on portfolio managers. Both the RDR and the MiFID II/MiFIR rules on
inducements may affect Virgin Money's financial product investment business' profitability. MiFID
II/MIFIR also introduced investor protection measures which include product governance requirements
and enhanced suitability requirements. These requirements could increase the cost of distributing
financial products to retail clients and increase the risk of non-compliance;

o Open Banking and thesecond Payment Services Directive (Directive (EU) 2015/2366) came into force
on 1 January 2018and the General Data Protection Regulation (Regulation (EU) 2016/679) is due to
follow in May 2018. These changes, both in isolation and in combination, will have effects on banking
operations and have the potential to increase costs for banks as the new legislation is embedded; and

o the ongoingreforms of derivatives markets are likely to increase Virgin Money’s costs in respect of its
OTC derivative transactions. The requirements under EMIR in respect of the mandatory clearing of
certain types of derivatives transactions and margin requirements for uncleared derivatives transactions
came into force during 2016 and 2017 in respect of certain entities and are scheduled to come into
force in 2018 in respectof certain other entities. Further market reforms have been be introduced by
MIFID II/MiFIR. The full impact of thesechanges is notyet known but the Issuers' costs in respect of
its derivatives transactions are likely to increase.

The PRA has published rules implementing the FPC recommendations on loan to income ratios in the UK
residential mortgage market. The rules, set out in the Housing Part of the PRA Rulebook, require a firmto
ensure that it limits the number of mortgage loans made at or greater than 4.5 times loan to income to no more
than 15per cent. of theirtotal number of new mortgage loans entered intoin a calendar quarter. This measure is
designed toreduce household indebtedness andto attempt to ensure that house prices do not rise faster than
household income, as high levels of household indebtedness are associated with a high probability of household
distress which can cause a sharp fall in consumer spending, which can weigh on wider economic activity. In
addition, following discussion at the FPC's meeting on 26 September 2014, the FPC recommended that Her
Majesty's Treasury ("HMTreasury™) exercise its statutory power to enable the FPC to direct, if necessary to
protect andenhance financial stability, the PRA and the FCA to require regulated lenders (whichwould include
the Issuer) to place limits on owner-occupied residential mortgage lending by reference to: (a) loan to value
ratios; and (b) debt to income ratios. In orderto give effect to the FPC recommendations, the Bank of England
1998 (Macro-prudential Measures) Order 2015 came into force on 6 April 2015. It is possible that these
changes, orany ofthe further recommendations which the FPC may issue, may affect the UK mortgage market,
reduce the demand for Virgin Money's mortgage products or havea material adverse impact on Virgin Money's
ability to meet its strategic lending targets.

In addition, it is possible thatregulatory and/or legislative changes could prompt the development of new rules
to, among other things, increase competition in the markets, or analogous or competing markets, in which
Virgin Money operates. This could result in a material adverseimpact or increased operational and compliance
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costs to the industry and therefore on Virgin Money. It is impossible to predict the effect that any of the
proposed changes will have on Virgin Money's business, financial condition, results of operations and/or
prospects orhowany ofthe proposals discussed above will be implemented in light of the fundamental changes
to the regulatory environment proposed by the UK Government and the European Commission. Depending on
the specific nature of the requirements and howthey are enforced, such changes could have a significant impact
on Virgin Money's operations, structure, costs and/or capital requirements. Accordingly, Virgin Money cannot
ensure that the implementation of any of the foregoing matters orany other regulatory or legislative changes that
may be proposed will not have a material adverse effect onits business, financial condition, results of operations
and/or prospects.

Virgin Money is required to pay levies under the Financial Services Compensation Scheme and is exposed to
future increases of such levies, which might impact its profits

The regulatory response in the UK to the financial crisis of 2008 includes the imposition of levies by the
Financial Services Compensation Scheme ("FSCS"). While it is anticipated that the substantial majority of
claims will be repaid wholly from recoveries fromthe institutions concerned, there is therisk of a shortfall, such
that the FSCS may place additional levies on all FSCS participants. Any such levies may be significant amounts
that may, as a result, have a material effect on Virgin Money's profits. In common with other financial
institutions whichare subjectto the FSCS, Virgin Moneyalso has a potential exposure to future levies resulting
from the failure of other financial institutions and claims which arise against the FSCS as a result of such
failure. Historically, compensation scheme levies similar to the FSCS have tended to increase over time
(especially duringandin the aftermath of periods of economic crisis), and there can also be no assurance that
there will not be any further claims againstthe FSCS and subsequent increased FSCS levies payable by Virgin
Money. Any such increases in Virgin Money's costs and liabilities related to the levy may have a material
adverse effect on its results of operations.

In April 2014, the recast EU directive on deposit guarantee schemes (" DGSD2") was adopted and was published
in the OJ on 12 June 2014. Member States had until 3 July 2015 to transpose the majority of the DGSD2
provisions into national law. DGSD2 introduced financing requirements on banks to contribute to their national
deposit guarantee scheme at least annually. In addition, by 3 July 2024 Member States are required to ensure
that the available financial means of a deposit guarantee scheme have reached a target pre funded level of at
least 0.8 per cent. ofthe amountof covered deposits that are held by the deposit guarantee scheme's member.
This is a change fromthe previous operation of the UK financing scheme where fees were required after a
payment to depositors had occurred. In cases where this pre funded level is insufficient to cover payments to
depositors, the deposit guarantee scheme can collectimmediate postevent contributions fromthe banking sector
and, as alast resort, it can have access to alternative funding arrangements such as loans fromthird parties. In
the UK, DGSD2 was transposed into law and regulation by HM Treasury and the PRA. The PRA's rules
implementing DGSD2 are set out in the Depositor Protection Part of the PRA Rulebook ("DPRs™). The majority
of therules in the DPRs (includingin relation to the funding ofthe deposit guarantee scheme) began to apply
from 3 July 2015. In addition toa compensation costs levy, the DPRs permit management expenses levies and
legacy costs levies to be imposed on deposit guarantee scheme members. It is therefore possible, as a result of
DGSD?2 and the DPRs, that future FSCS levies on the Issuer may differ fromthoseat present,and such reforms
could resultin Virgin Money incurring additional costs and liabilities, which may have a material adverse effect
on its profitability.

Regulatory action inthe event a bank or investmentfirmin the Virgin Money Group is failing or is likely to
fail could materially adversely affect the value of the Covered Bonds

The Banking Actconfers substantial powers ona number of UK authorities designed to enable them to take a
range ofactionsin relationto UK banks or investmentfirms and certain oftheir affiliates (currently including
Holdings) in theevent a bank or investmentfirmin the same groupis considered to be failing or likely to fail.
The exercise ofany ofthese actions in relationto the Issuer could materially adversely affect the value of any
Covered Bonds.

The majority of the requirements of the BRRD (including the bail-in tool) were implemented by way of
amendmentsto the Banking Act. For more information on the bail-in tool, see "The relevant UK resolution
authority may exercise thebail-in tool in respect of the Issuer and the Covered Bonds, which may result in
Covered Bondholders losing some or all of their investment™ below.

Underthe Banking Act, substantial powers are granted to the Bank of England (or, in certain circumstances,
HM Treasury), in consultation with the PRA, the FCA and HM Treasury, as appropriate as part of a special
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resolution regime (the "SRR"). These powers enable the relevant UK resolution authority to implement
resolution measures with respect to a UK bank or investment firmand certain of its affiliates that meet the
definition ofa "bankinggroup company" (eacha " relevantentity" ) in circumstances in which the relevant UK
resolutionauthority is satisfied that the resolution conditions are met. Relevant entities for these purposes
include Virgin Money, the Account Bank, the Swap Providers, the Principal Paying Agent or the Registrar.
Such conditions include that a UK bank or investment firm or a UK banking group company is failing or is
likely to fail to satisfy the FSMA's threshold conditions (within the meaning of section 55B FSMA).

The SRR consists of five stabilisation options: (a) private sector transfer ofall or part of the business or shares
of the relevant entity; (b) transfer of all or part of the business of the relevant entity to a "bridge bank"
established by the Bank of England; (c) transfer to an assetmanagementvehicle wholly or partly owned by HM
Treasury orthe Bank of England; (d) the bail-in tool (as described below); and (e) temporary public ownership
(nationalisation).

The Banking Act also provides for two new insolvency and administration procedures for relevant entities.
Certain ancillary powers include the power to modify contractual arrangements in certain circumstances, powers
to suspendenforcement or termination rights that might be invoked as aresult of the exercise of the resolution
powers and powers for the relevant UK resolutionauthority to disapply or modify laws in the UK (with possible
retrospective effect) to enable the powers under the Banking Act to be used effectively.

If an instrument or order were to be made under the provisions of the Banking Act currently in force in respect
of the Issuer, suchaction may (amongst other things) affect the ability of such entity to satisfy its obligations
underthe Transaction Documents and/or result in (i) the transfer of the Covered Bonds, (ii) the cancellation,
modification or conversion of certain unsecured liabilities of such entity under the Transaction Documents,
including any unsecured portion of theliability in respect ofthe Covered Bonds at the relevant time, (iii) the de-
listing, conversion and/or replacement of the Covered Bonds and/or (iv) modifications to the terms and
conditions of the Covered Bonds and/or the Transaction Documents. In particular, modifications may be made
pursuant to powers permitting (i) certain trust arrangements to be removed or modified, (ii) contractual
arrangements between relevant entities and other parties to be removed, modified or created where considered
necessary to enable a transferee in the context ofa property or share transfer to operatethe transferred business
effectively and (iii) in connection with the modification ofan unsecured liability through use of the bail-in tool
(including any unsecured portion of the liability in respect of the Covered Bonds at the relevant time), the
reduction of the relevant liability (including to zero) and/or the discharge of a relevant entity from further
performance of its obligations undera contract. Inaddition, subject tocertain conditions, powers would apply
to require arelevant instrument or order (and related events) to be disregarded in determining whether certain
widely defined "default events" have occurred (which events may include trigger events included in the
Transaction Documents in respect of the Issuer, including trigger events in respect of perfection of legal title to
the Mortgage Loans and the Issuer Events of Default). If an instrument or order were to be made under the
Banking Act in respect ofarelevant entity as described above (other thanthe Issuer), such action may have an
impact on various other aspects of the transaction, including resulting in modifications to any unsecured liability
of such entity under the Transaction Documents and, more generally, affecting the ability of such entities to
performtheir obligations under the Transaction Documents. As aresult, the making ofan instrumentororderin
respect ofarelevantentity may affect the ability of the LLP to meet its obligations under the Covered Bond
Guarantee and/or otherwise adversely affect the rights and interests of the Covered Bondholders.

As notedabove, thestabilisationtools may be used in respect of certain banking group companies provided
certain conditions are met. If the LLP was regardedto be a bankinggroup company and no exclusion applied,
then it would be possible in certain scenarios for the relevant authority to exercise one or more relevant
stabilisation tools (including the property transfer powers and/or the bail-in powers) in respect of it, which could
result in reducedamounts being available to make payments under the Covered Bond Guarantee and/or in the
modification, cancellation or conversion ofany unsecured portion ofthe liability ofthe LLP under the Covered
Bond Guarantee at therelevant time. In this regard, it should be noted thatthe UK authorities have provided an
exclusion for covered bond vehicles, which exclusionis expectedto extend to the LLP, although aspects of the
relevant provisions are not entirely clear.

Holders ofthe Covered Bonds should assume that, in a resolution situation, financial public supportwill only be
available to a relevant entity as a last resort after the relevant UK resolution authorities have assessed and
exploited, to the maximum extent practicable, the resolution tools, including the bail-in tool.

The exercise ofany resolution power orany suggestionofany such exercise could materially adversely affect
the value ofany Covered Bonds and/or the ability of any relevant entity to satisfy its obligations under the
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Transaction Documents andthere can be noassurancethat Covered Bondholders willnot be adversely affected
as aresult.

Lastly, as a result of the BRRD and any relevant national implementing measures, it is possible that an
institution with its head office in an EEA state other than the UK and/or certain group companies could be
subject tocertain resolution actions in that other state. Onceagain, anysuchaction may affect theability ofany
relevant entity to satisfy its obligations under the Transaction Documents and there can be no assurance that
Covered Bondholders will not be adversely affected as a result.

The SRR isdesigned tobe triggered prior to insolvency ofthe Issuer, and holders ofthe Covered Bonds may not
be able to anticipate the exercise of any resolution power by the relevant UK resolution authority

The stabilisation options are intended tobe used prior to the point at which any insolvency proceedings with
respect tothe relevantentity could have beeninitiated. The purpose of thestabilisation options is to address the
situationwhere all or part ofa business ofa relevant entity has encountered, or is likely to encounter, financial
difficulties, giving rise to wider public interest concerns.

Although the Banking Act provides specific conditions to the exercise of any resolution powers and,
furthermore, the EBA guidelines published in May 2015 set out the objective elements for the resolution
authorities to apply in determining whether an institution is failing or likely to fail, it is uncertain how the
relevant UK resolution authority would assess such conditions in any particular pre-insolvency scenario
affecting the Issuer and/or other members of the Virgin Money Group and in deciding whether to exercise a
resolutionpower. The relevant UK resolution authority is also not required to provide any advance notice to
holders ofthe Covered Bonds of its decision to exercise any resolution power. Therefore, Covered Bondholders
may not be able to anticipate a potential exercise of any such powers northe potential effect of any exercise of
such powers on the Issuer, the Virgin Money Group and the Covered Bonds.

CoveredBondholders may have only very limited rights to challenge the exercise of any resolution powers by
the relevant UK resolution authority

Covered Bondholders may have only very limited rights to challenge and/or seek a suspension of any decision
of the relevant UK resolution authority to exercise its resolution powers or to have that decision reviewed by a
judicial or administrative process or otherwise.

The relevant UK resolution authority may exercise the bail-in tool in respect of the Issuer and the Covered
Bonds, which may result in Covered Bondholders losing some or all of their investment

Although the bail-in powers are not intended to apply to secured debt (such as the rights of Covered
Bondholders in respectofthe Covered Bond Guarantee), the determination that securities issued by the Issuer
will be subject to write-down, conversion or bail-in is likely to be inherently unpredictable and may depend ona
number of factors which may be outside of the Issuer's control. This determination will also be made by the
relevant UK resolution authority and there may be many factors, including factors not directly related to the
Issuer, which could result in such a determination. Because of this inherent uncertainty, it will be difficult to
predict when, ifat all, the exercise of a bail-in power may occur which would result in a principal write off or
conversion to other securities, including equity. Moreover, as the criteria that the relevant UK resolution
authority will be obliged to consider in exercising any bail-in power provide it with considerable discretion,
holders ofthe securities issued by the Issuer may not be able to refer to publicly available criteria in order to
anticipate a potential exercise ofany such power and consequently its potential effect on the Issuer and the
securities issued by the Issuer. Potential investors in the securities issued by the Issuer should consider the risk
thataholdermay lose all of its investment, including the principal amount plus any accrued interest, if such
statutory loss absorption measures are acted upon.

Virgin Money is exposed to many forms of legal and regulatory risk

Virgin Money is exposed to many forms of legal and regulatory risk, which may arise in a number of ways. In
particular:

1. the high level of scrutiny of the treatmentof customers by financial institutions fromregulatory bodies,
the pressand politicians may continue; the FCA in particular focuses retail conduct risk issues, as well
as conduct of business activities through its supervision activity;
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certain aspects of its business may be determined by the PRA, the FCA, the CMA, HM Treasury, the
Financial Ombudsman Service orthe courts as notbeing conducted in accordance with applicable laws
or regulations, or, in the case of the Financial Ombudsman Service, with what is fairand reasonable in
the Ombudsman's opinion;

the FCA introduced new rules intoits handbook as a result of the MMR. The majority of these rules
tookeffect on 26 April 2014 and include, among other things, a requirement for lendersto undertake a
customer loan-affordability assessment in accordance with detailed requirements, transitional
arrangements that (in limited circumstances) allow lenders to provide new mortgages or deal to
customers with existing loans who may not meet the MMR requirements for the loan, a ban on self-
certified loans and new requirements relating to interest-only loans (see also Expansion of MCOB
requlation below). This is in addition to regulatory reforms being made as a result of the
implementation of the Mortgage Credit Directive from 21 March 2016 (see Risk Factors — Recent
legislativeand regulatory changes andfuturelegislative and regulatory changes areimposing or could
impose operational restrictions on Virgin Money, require Virgin Money to raise further capital,
increase Virgin Money’s expenses and/or otherwise have a material adverse effect on its business,
financial condition, results of operations and/or prospects” above for further details);

Virgin Money may breach or face allegations of having breached legal and regulatory requirements in
respect of business originated by it or which it is has acquired, including Northern Rock plc. These
requirements include, but are not limited to, conduct requirements, data protection, money laundering
and anti-terrorismfinancing requirements;

the European Commission’s General Data Protection Regulation will come into force on 25 May 2018
and provideasingle setofrules on data protection, directly applicable in all EU Member States. The
main provisions include a requirement to notify regulators of breaches within 72 hours of
identification, increased sanctions including fines of up to four per cent. of an enterprise’s annual
worldwide turnover and reduced timelines within which firms must respond to subject access requests
(within 30 calendar days). Consumers will also be able to request deletion of all personal data held by
the data controllerand third party recipients. The Virgin Money Group has established a project and is
employing a third party to provide peer comparison. This change will significantly increase the
regulatory burdenin relation to processing personal customer, employee and other data in the course of
business and ensuring ongoing compliance with the regime;

as is common with many other consumer credit lenders in the UK, Virgin Money's credit agreements
may not in all circumstances comply in all respects with the Consumer Credit Act 1974 (" CCA") or
otherrelated orsimilar legislation (such as the Financial Services (Distance Marketing) Regulations
2004). In such circumstances, as a result, these agreements may only be enforceable at the discretion of
the courts (andin relation to pre 6 April 2007 agreements may be entirely unenforceable) or in certain
circumstances customers may have the right to cancel their agreement. In addition, it is possible, in
certain circumstances, that Virgin Money's mortgage contracts may also be subjectto the requirements
of the CCA and therefore wholly or partly regulatedas credit agreements underthe CCA. As aresult, it
is possible thattheseagreements may also be unenforceable for any period where Virgin Money has
failed to comply with the requirements of the CCA;

the transfer of consumer credit regulation from the Office of Fair Trading to the FCA from 1 April
2014 may result in the FCA carrying outhistorical reviews of credit agreements (whether originated by
Virgin Money oracquired by Virgin Moneyas part of loan portfolio acquisitions) which now fall under
its jurisdiction. This could result in the FCA imposing sanctions in relation to existing agreements and
imposing new requirements in respect of future agreements thereby adversely impacting the financial
position and performance of Virgin Money's credit card business;

any alleged mis-selling of financial products, including as a result of having sales practices and/or
reward structures in place that are determined to have been inappropriate, may result in disciplinary
action (includingsignificant fines) or requirements to amend sales processes, withdraw products or
provide restitution to affected customers, all or any of which could result in the incurrence of
significant costs, may require provisions to be recorded in Virgin Money's financial statements and
may materially adversely affect future revenues fromaffected products;

contractual obligations may either not be enforceable as intended or may be enforced against Virgin
Money in an adverse way;
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10. intellectual property may not be protectedas intended or Virgin Money may use intellectual property
which infringes, or is alleged to infringe, the rights of third parties; and

11. Virgin Money may be liable for damages to third parties harmed by the manner in which it has
conducted one or more aspects of its business.

Failure to manage theserisks adequately, ora failure by Virgin Moneyto have identified any such risks in the
assetsitacquired asaresult of its acquisition of Northern Rock plc oras aresult ofany other subsequent asset
portfolio acquisitions (including the further mortgage portfolio acquired from NRAM on 20 July 2012 and the
acquisition of the Virgin Money branded credit card portfolio held by MBNA European Bank Limited
("MBNA")), could lead to significant liabilities or reputational damage and have a material adverse effect on
Virgin Money's relations with its customers. In addition, Virgin Money may be subject to other penalties and
injunctive relief, civil or private litigation arising out of a regulatory investigation, the potential for criminal
prosecutionin certain circumstances and regulatory restrictions on Virgin Money's business. All ofthese issues
could have a negative effecton Virgin Money's reputationand the confidence of its customers in Virgin Money,
as well as taking a significant amount of management time and resources away fromthe implementation of
Virgin Money's strategy.

Virgin Moneyalso faces both financial and reputational risk where legal or regulatory proceedings are brought
against it or members of its industry generally in the UK High Court or elsewhere, or where complaints are
made against it or members of its industry generally to the Financial Ombudsman Service or another relevant
body.

There is currently a significant regulatory focus on the fairess of contract terms, sales practices and reward
structures that financial institutions have used whenselling financial products. Financial institutions (including
Virgin Money) may incur liability for past actions which are determined to have been inappropriate and any
such liability incurred could be significant and have a material adverse effect on Virgin Money's reputation,
business, financial condition, results of operations and/or prospects.

Virgin Money isexposed tothe risk of changes intax legislation and its interpretation andto variances inthe
rate of corporate and other taxes

Virgin Money's activities are principally conducted in the UK and it is therefore subject to a range of UK taxes
at various rates. Future actions by the UK Government to adjust taxrates or to impose additional taxes would
reduce Virgin Money's profitability. Revisions to taxlegislation or to its interpretation might also affect Virgin
Money's financial condition in the future. In addition, Virgin Money is subject to periodic taxaudits which
could result in additional taxassessments, which may be material, relating to past periods of up to sixyears
being made. Any such assessments could be material which might also affect Virgin Money's financial
condition in the future.

Virgin Money s presently not subjectto the UK bank levy provided for by the Finance Act 2011 as many of its
eligible liabilities are covered by the deposit protectionscheme. Growth in eligible liabilities or developments in
bank levy legislation may expose Virgin Money to the bank levy in the future.

Virgin Money has significantshareholders whose interests may differ from those ofinvestorsin the Covered
Bonds

As at 30 June 2017, Virgin Group Holdings Limited (the " Controlling Shareholder™) owns 34.86 per cent. of
the votingrights of Holdings. The interests of the Controlling Shareholder could conflict with those of Virgin
Money and investors in the Covered Bonds. Holdings is party to a relationship agreement with the Controlling
Shareholder (the "Relationship Agreement™), to ensure that Virgin Money is capable at all times of carrying on
its business independently of its Controlling Shareholder (as defined in the FCA's Listing Rules) and their
associates. While it remains a significant shareholder of Holdings, the Controlling Shareholder will, subject to
the terms ofthe Relationship Agreement, have the power, among other things, to take actions which may favour
the shareholders at the expense of the holders of debt securities including Covered Bondholders.

As at 30 December 2017, Standard Life Aberdeen plc (the "Major Shareholder™) owns 12.08 of the voting
rights of Holdings. The interests of the Major Shareholder could conflict with those of Virgin Money and
investors in the Covered Bonds.
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Virgin Money is licensed to use its name and brand but does not own them

In orderfor Virgin Money to continue to use the "Virgin" and " Virgin Money" names and brands, Virgin Money
is required to comply with certain obligations under the trademark licence agreement entered into between
Holdings and Virgin Enterprises Limited ("VEL") on 1 October 2014 and subsequently amended on 25 July
2016 ("Virgin Money Trade Mark Licence Agreement").

The Virgin Money Trade Mark Licence Agreement has a perpetual term. VEL has the right to terminate the
Virgin Money Trade Mark Licence Agreementif Virgin Money challenges VEL's ownership of, entitlement to
license and/or the validity of the licensed trademarks, upon Holdings' insolvency, upon Holdings' material,
unremedied breach ofthe Virgin Money Trade Mark Licence Agreement or if Holdings' undergoes a change of
controlwhich is not permitted under the Virgin Money Trade Mark Licence Agreement. Loss of Virgin Money's
rights to use the Virgin and Virgin Money names and brands under the Virgin Money Trade Mark Licence
Agreement could have a material adverse effect on Virgin Money's business, financial condition, results of
operations and/or prospects.

VEL may allow other VEL licenseesto use the Virgin names and brands for financial products and services in
certain defined circumstances. The use by any other VEL licensee of the Virgin name in relation to financial
servicesand products represents a minor dilution of Virgin Money's exclusivity in the financial services field,
and could (i) cause customer confusion and (ii) cause potential reputational damage if the VEL licensee
providing the ancillary financial products or services does anything that damages the goodwill of the brand.

Virgin Money is subject to regulatory capital requirements that are subject to change and may result in
additional capital requirements for Virgin Money

Virgin Money s subjectto capitaladequacy requirements adopted by the PRA. Virgin Money's ability to do
businesscouldbe constrained if it fails to maintain sufficient levels of capital. Further, if Virgin Money fails to
meet its minimum regulatory capital requirements, this could result in administrative actions or sanctions against
it. Effective management of Virgin Money's capital is critical to its ability to operateand grow its business and
to pursueits strategy. Any change that limits Virgin Money's ability to manage its balance sheet and capital
resources effectively (including, for example, reductions in profits and retained earnings as a result of credit
losses, write downs or otherwise, increases in risk weighted assets, delays in the disposal of certain assets or the
inability to raise finance throughwholesale markets as a result of market conditions or otherwise) could have a
material adverse effect on its business, financial condition, results of operations and/or prospects.

Virgin Money faces risks associated with an uncertain andrapidly evolving prudential regulatory environment,
pursuant to which it is required, among other things, to maintain adequate capital resources and to satisfy
specified capital ratios at all times. Virgin Money's borrowing costs and capital requirements could be affected
by these prudential regulatory developments, which include the legislative package, CRD IV, implementing the
proposals of the Basel Committee known as Basel Il in the EU and repealing the existing capital requirements
directives and other regulatory developments impacting capital, leverage, liquidity positions (including the
imposition ofthe LCR and the net stable fundingratio) and its legal entity structure (including with regard to
issuance and deployment of capital and funding for the Virgin Money Group). Any future unfavourable
regulatory developments could have a material adverse effecton Virgin Money's business, financial condition,
results of operations and/or prospects.

A market perception or actual shortage of capital issued by Virgin Money could result in regulatory and/or
governmental interventions, including requiring Virgin Money to issue additional capital instruments or issuing
a public censure or the imposition of sanctions.

ChangesinVirgin Money's accounting policies or in accounting standards could materially affect how it
reports its financial condition and results of operations

Virgin Money's financial statements are prepared in accordance with IFRS as adopted by the European Union.
From time to time, the International Accounting Standards Board (the " IASB"") may issue new standards,
amendments to standards or interpretations in relation to IFRS which impact the preparation of Virgin Money's
financial statements. These changes can be difficult to predict and could materially affect how Virgin Money
records and reports its financial condition and results of operations.

Forexample, the adoptionofthe newaccountingstandard, IFRS 9 'Financial Instruments' is expected to impact
all UK retail banks, including Virgin Money, and is expected to have a material effect on Virgin Money s
financial statements. The mandatory effective date for the new standard was 1 January 2018.
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Virgin Money may adopt new standards oramendments to standards prior to the date on which such changes
become mandatory if determined to be appropriate. Any change in Virgin Money's accounting policies or
accounting standards could materially affect its reported financial condition and results of operations.

RISK FACTORS RELATING TO THE LLP

LLP only obliged to pay Guaranteed Amounts when the same are Due for Payment

Following service ofan Issuer Acceleration Notice on the Issuer, a Notice to Pay will be served by the Bond
Trustee onthe LLP. Subsequent to a failure by the Issuerto make a payment in respectof one or more Series of
Covered Bonds, the Bond Trustee may, but is not obliged to, serve an Issuer Acceleration Notice unless and
untilrequested or directed by the holders of at least 25 per cent. of the Sterling Equivalent of the aggregate
Principal Amount Outstanding of the Covered Bonds then outstanding as if they were a single Series or if so
directed by an Extraordinary Resolution of all the Covered Bondholders in accordance with Condition 10(a)
(Issuer Events of Default). Following service of a Notice to Pay on the LLP, under the terms of the Covered
Bond Guarantee the LLP will be obliged to pay Guaranteed Amounts as and when the same are Due for
Payment. Inthesecircumstances, the LLP will not be obligedto pay any otheramounts which become payable
for any other reason.

Payments bythe LLPwill be made subjectto anyapplicable withholding or deduction and the LLP will not be
obliged to pay any additionalamounts as aconsequence. The attention of potential Covered Bondholders is
drawn to the paragraph headed " Payments by the LLP " in the United Kingdomtaxation section below. Prior to
service onthe LLPofan LLP Acceleration Notice, the LLPwill not be obligedto make any payments in respect
of broken funding indemnities, penalties, premiums, default interest or interest on interest which may accrue on
or inrespect ofthe Covered Bonds. Inaddition, the LLP will not be obligedat any time to make any payments
in respect of additional amounts which may become payable by the Issuer under Condition 8 (Taxation).

Subject to any grace period, ifthe LLP fails to make a payment when Due for Payment under the Covered Bond
Guarantee orany other LLP Event of Default occurs, thenthe Bond Trustee may accelerate the obligations of
the LLP underthe Covered Bond Guarantee by service ofan LLP Acceleration Notice on the LLP, whereupon
the Bond Trustee will have a claim under the Covered Bond Guarantee for an amount equal to the Early
Redemption Amountofeach Covered Bond, together with accrued interest and all other amounts then due under
the Covered Bonds (other than additional amounts payable under Condition 8), althoughin such circumstances
the LLP will not be obliged to gross up in respectofany withholding which may be required in respect of any
payment. Following service of an LLP Acceleration Notice and/or the commencement of winding-up
proceedings against the LLP, the Security Trustee may enforce the Security over the Charged Property. The
proceeds of enforcement and realisation of the Security shall be applied by the Security Trustee in accordance
with the Post-Enforcement Priority of Payments in the Deed of Charge, and the Covered Bondholders will
receive amounts fromthe LLP on an accelerated basis.

Excess Proceeds received by the Bond Trustee

Following the occurrence ofan Issuer Event of Default and serviceofan Issuer Acceleration Notice, the Bond
Trustee may receive Excess Proceeds. The Excess Proceeds will be paid by the Bond Trustee on behalf of the
Covered Bondholders ofthe relevant Series to the LLP for its own account, as soon as practicable, and will be
held by the LLP in the LLP Accountsandthe Excess Proceeds will thereafter formpart of the Security and will
be used by the LLP in the same manneras all other monies from time to time standing to the credit of the LLP
Accounts. Any Excess Proceeds received by the Bond Trustee will discharge pro tanto the obligations of the
Issuerin respectofthe Covered Bondsand Coupons (subjectto restitution of the same if such Excess Proceeds
shall be required to be repaid by the LLP). However, the obligations of the LLP under the Covered Bond
Guarantee are unconditional and irrevocable (following service on the LLP of a Notice to Pay) and the receipt
by the Bond Trustee of any Excess Proceeds will not reduce or discharge any such obligations.

By subscribing for Covered Bond(s), each Covered Bondholder will be deemed to have irrevocably directed the
Bond Trustee to pay the Excess Proceeds to the LLP in the manner as described above.

Finite resources available to the LLP to make payments due under the Covered Bond Guarantee

Following the occurrence of an Issuer Event of Default and service of an Issuer Acceleration Notice on the
Issuer, allamounts payable under the Covered Bonds will be accelerated by the Bond Trustee as against the
Issuer following which a Notice to Pay will be served by the Bond Trustee on the LLP. The LLP's ability to
meet its obligations under the Covered Bond Guarantee will depend on: (i) the realisable value of Selected
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Mortgage Loans and their Related Security in the Mortgage Portfolio; (ii) the amount of Revenue Receipts and
Principal Receipts generated by the Mortgage Portfolio and the timing thereof; (iii) amounts received fromthe
Swap Providers; (iv) the realisable value of Substitution Assets held by it; and (v) the receipt by it of credit
balancesandintereston credit balances on the LLP Accounts. Recourse against the LLP under the Covered
Bond Guarantee is limited to the aforementioned assets and the LLP will not have any other source of funds
available to meet its obligations under the Covered Bond Guarantee.

Ifan LLP Event of Default occursandthe Security created by or pursuant to the Deed of Chargeis enforced, the
Charged Property may notbe sufficient to meet the claims of all the Secured Creditors, including the Covered
Bondholders.

If, following enforcement of the Security constituted by or pursuant to the Deed of Charge, the Secured
Creditors havenotreceivedthefullamount due tothempursuant to the terms of the Transaction Documents,
then they may stillhave an unsecured claimagainst the Issuer forthe shortfall. There is no guarantee that the
Issuer will have sufficient funds to pay that shortfall.

Covered Bondholders should note thatthe Asset Coverage Testhas beenstructuredto ensure that the Adjusted
Aggregate Loan Amount is equalto orin excess of the Sterling Equivalent of the aggregate Principal Amount
Outstanding of the Covered Bonds forso longas Covered Bonds remain outstanding, which should reduce the
risk of there ever being a shortfall (although there is no assurance of this — in particular, the sale of further
Mortgage Loans and Related Security by the Sellerto the LLP may be required to avoid or remedy a breach of
the AssetCoverage Test). The LLPand the Seller (in its capacity as Member) must ensure that following the
occurrence ofan Issuer Event of Default, the Amortisation Test is met on each Calculation Date and a breach of
the Amortisation Testwill constitutean LLP Event of Default and will entitle the Bond Trusteeto serve an LLP
Acceleration Noticeon the LLP (see " Summaryofthe Principal Documents — LLP Deed — Asset Coverage Test"
and "CreditStructure — Asset Coverage Test"). The Asset Coverage Test and the Yield Shortfall Test have in
the aggregate been structured to ensure that the Asset Pool is sufficient to pay amounts due on the Covered
Bonds andsenior ranking expenses which will include costs relating to the maintenance, administration and
winding-up ofthe Asset Pool whilst the Covered Bonds are outstanding. However no assurance can be given
that the Asset Pool will yield sufficient amounts for such purpose.

Reliance of the LLP onthird parties

The LLP has entered intoagreements with a number of third parties, which have agreedto perform services for
the LLP. In particular, but without limitation, the Administrator has been appointed to administer Mortgage
Loans in the Mortgage Portfolio sold to the LLP, the Cash Manager has beenappointed to calculateand monitor
compliance with the Asset Coverage Test andthe Amortisation Testand toprovide cash management services
to the LLP, the VM Account will be held with the VM Account Bankand the Transaction Account will be held
with the AccountBank. Inthe eventthat any of those parties fails to performits obligations under the relevant
agreement to which it is a party, the realisable value of the Mortgage Portfolio or any part thereof or pending
such realisation (ifthe Mortgage Portfolio or any part thereof cannot be sold) the ability of the LLP to make
paymentsunderthe Covered Bond Guarantee may be affected. Forinstance, if the Administrator has failed
adequately to administer the Mortgage Loans, this may lead to higher incidences of non-payment or default by
Borrowers. The LLP is also reliant on the Swap Providers to provide it with the funds matching its obligations
under the Intercompany Loan Agreement and the Covered Bond Guarantee, as described below.

If an Administrator Termination Event occurs pursuant to the terms of the Administration Agreement, then the
LLP and/orthe Security Trusteewill be entitled to terminatethe appointmentofthe Administrator and appointa
new administrator in its place. There can be no assurance that a substitute administrator with sufficient
experience of administering mortgages of residential properties would be found who would be willing and able
to service the Mortgage Loans on theterms ofthe Administration Agreement. In addition, as described below,
any substitute administrator will be required to be authorised under the FSMA. The ability of a substitute
administrator to fully performthe required services would depend, among other things, on the information,
software andrecords available at the time of the appointment. Any delay or inability to appoint a substitute
administrator may affect the realisable value of the Mortgage Portfolio or any part thereof, and/or the ability of
the LLP to make paymentsunder the Covered Bond Guarantee. If the Administrator ceases to be assigned:

@) in respectof Moody's, a counterparty risk assessment of Baa3(cr) or, if acounterparty risk assessment
is notavailable,a long-termunsecured, unguaranteed and unsubordinated debt obligation rating of at
least Baa3; or
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(b) in respect of Fitch, a long-term IDR of at least BBB-,

it will, with the assistance ofthe Back-Up Administrator Facilitator, usereasonable effortsto enter into a back-
up administrationagreement, in formand substance acceptable to the parties to the Administration Agreement,
with a suitably experienced third party acceptable to, and whichshallbe ap pointed by, the LLP within 60 days
of the Administrator ceasing to be assigned such rating.

The Administrator has noobligation itself to advance payments that Borrowers fail to make in a timely fashion.
Covered Bondholders will have no right to consent to or approve of any actions taken by the Administrator
under the Administration Agreement.

Neitherthe Security Trusteenorthe Bond Trusteeis obligedin any circumstances to act as an administrator or
to monitor the performance by the Administrator of its obligations.

Reliance on VM Account Bank

As describedin "Summaryofthe Principal Documents — VM Bank Account Agreement”, an amount up to the
VM Permitted Cash Amountmay be credited to and held in the VM Account (which amount will form part of
the fundsavailable for distributionon the next following Loan Interest Payment Dateor LLP Payment Date). As
at the date of this Prospectus, the VM Account Bank does not have the Account Bank Remedial Ratings.
Accordingly, forso long as such amounts are held in the VM Account, they are exposed to a greater risk of
account bank insolvency than would be the case if such amounts were held with the Account Banks. If an
Insolvency Eventwere to occurin relation to VM AccountBank, it is possible thatsuch amounts could not be
withdrawn and transferred to the LLP resulting in a reduction in Available Principal Receipts and Available
Revenue Receipts available for distribution onthe relevant Loan Interest Payment Date or LLP Payment Date.

Reliance on Swap Providers

To provide a hedge againstpossible variances in the rates of interest payable on the Mortgage Loans in the
Mortgage Portfolio (which may, for instance, include variable rates of interest, discounted rates of interest, fixed
rates of interestorrates of interest which track a base rate) and LIBOR for three month Sterling deposits, the
LLP may, from time to time, enterinto Interest Rate Swaps with an Interest Rate Swap Provider. If the ratings
of an Interest Rate Swap Provider fall below a specified ratings level (which level will be lower in respect of
actions tobe takenin relation to an SVR Interest Rate Swap thanforother Interest Rate Swaps), such Interest
Rate Swap Provider may be obliged to postcollateral for its obligations under the relevant Interest Rate Swap,
transferits obligations under the relevant Interest Rate Swap Agreementto an appropriately rated entity, obtain
a guaranteeof its obligations under the relevant Interest Rate Swap Agreement froman appropriately rated
guarantorand/or take suchotheraction (which may include no action and, in the case of an SVR Interest Rate
Swap, reducing the notional amount of the SVR Interest Rate Swap to zero (subject to certain conditions
including the receipt of regulatory approvals and satisfaction of regulatory requirements)) which will result in
the ratings assigned to the Covered Bonds being maintained at, or restored to, the level at which the Covered
Bonds were rated immediately prior to the date on which the relevant downgrade occurred. In addition, to
provide ahedge againstinterestrate and currency risks in respect of amounts received by the LLP under the
Mortgage Loans and the Interest Rate Swaps and amounts payable by the LLP on the outstanding Term
Advances or (following serviceon the LLP ofa Notice to Pay) under the Covered Bond Guaranteein respect of
the Covered Bonds, the LLP will enterinto a Covered Bond Swap Agreement with each Covered Bond Swap
Providerotherthan in respect of Floating Rate Covered Bonds denominated in pounds Sterling which bear
interest calculated by reference to LIBOR for three month Sterling deposits.

If the LLP fails to make timely payments of amounts due underany Swap Agreement (except where suchfailure
is caused bythe assets available to the LLP on the relevant Due for Payment Date being insufficientto make the
required payment in full), then it will have defaulted under that Swap Agreement and such Swap Agreement
may be terminated. Further,a Swap Provideris only obliged to make paymentsto the LLP as long as and to the
extent that the LLP complies with its payment obligations under the relevant Swap Agreement. If a Swap
Agreement terminates or the Swap Provider is notobligedto make payments or if it defaults on its obligations to
make payments of amounts in the relevant currency equal to the fullamount to be paid to the LLP on the
payment date under the Swap Agreements, the LLP will be exposed to changes in the relevant currency
exchange rates to Sterling (where relevant) and to any changes in the relevant rates of interest. Unless a
replacement swap is entered into, the LLP may have insufficient funds to make payments under the
Intercompany Loan Agreement or Covered Bond Guarantee.
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If a Swap Agreement terminates, then the LLP may be obliged to make a termination payment to the relevant
Swap Provider. There can be no assurance that the LLP will have sufficient funds available to make a
termination payment under the relevant Swap Agreement, nor can there be any assurance that the LLP will be
able to find a replacement swap counterparty which has sufficiently high ratings as may be specified in current
rating agency criteria published by or as otherwise agreed with each Rating Agency as being sufficient to
maintain the current ratings of the Covered Bonds and which agrees to enter into a replacement swap agreement.

Ifthe LLP is obliged to paya termination payment underany Swap Agreement, such termination payment will
rank (A) in the case of Interest Rate Swaps (i) prior to the service of an LLP Acceleration Notice, the
commencement of winding-up proceedings against the LLP and/or realisation of the Security, ahead of amounts
due on the Covered Bonds and (i) following the service ofan LLP Acceleration Notice, the commencement of
winding-up proceedings against the LLP and/or realisation of the Security, pari passuwith amounts due on the
Covered Bonds, except where default by, or downgrade of, the relevant Swap Provider has caused the relevant
Swap Agreement toterminate and (B) in the case of Covered Bond Swaps, pari passuwith amounts due on the
Covered Bonds, except where default by, or downgrade of, the relevant Swap Provider has caused the relevant
Swap Agreement toterminate. The obligationto pay a termination payment may adversely affect the ability of
the LLP to meet its obligations under the Covered Bond Guarantee.

Differences intimings of obligations ofthe LLP and the Covered Bond Swap Providers under the Covered
Bond Swaps

With respect tothe Covered Bond Swaps, the LLP will pay a monthly amount, on each LLP Payment Date, to
each Covered Bond Swap Provider based on LIBOR for three month Sterling deposits. Each Covered Bond
Swap Provider will not be obligedto make corresponding swap payments to the LLP under a Covered Bond
Swap for up to 12 months until amounts are due and payable by the LLP under the Intercompany Loan
Agreement (prior to the service of a Notice to Pay or LLP Acceleration Notice on the LLP) or are Due for
Payment underthe Covered Bond Guarantee (after the service of a Notice to Pay or LLP Acceleration Notice on
the LLP). If a Covered Bond Swap Provider does not meet its payment obligations to the LLP under the
relevant Covered Bond Swap and such Covered Bond Swap Provider does not make a termination payment that
has become due fromit to the LLP, the LLP may have a largershortfall in funds with which to make payments
underthe Covered Bond Guarantee or Intercompany Loan Agreement with respect tothe Covered Bonds than if
the Covered Bond Swap Provider's paymentobligations coincided with LLP's payment obligations under the
Covered Bond Guarantee or Intercompany Loan Agreement. Hence, the difference in timing between the
obligations ofthe LLP and the Covered Bond Swap Providers under the Covered Bond Swaps may affect the
LLP's ability to make payments under the Covered Bond Guarantee or Intercompany Loan Agreement with
respect to the Covered Bonds.

Change of counterparties

The parties to the Transaction Documents who receiveand hold monies pursuantto theterms of such docunents
(such as the Account Bankandthe VM Account Bank) are required to satisfy certain criteria in order that they
can continue to receive and hold monies.

These criteria include requirements imposed under the FSMA and current rating criteria published by each
Rating Agency fromtime to time in relation to the short-term, unguaranteed and unsecured ratings ascribed to
such party by each Rating Agency. Ifthe party concerned ceases to satisfy theapplicable criteria, including the
ratings criteria detailed above, thentherights and obligations of thatparty (including the right or obligation to
receive monies on behalf of the LLP) may be required to be transferred to another entity which does satisfy the
applicable criteria. In these circumstances, the terms agreed with the replacement entity may not be as
favourable as those agreed with the original party pursuant to the Transaction Documents.

In addition, should the applicable criteria cease to be satisfied, then the parties to the relevant Transaction
Document may agree to amend or waive certain of the terms of suchdocument, including the applicable criteria,
in orderto avoid theneedforareplacement entity to be appointed. The consent of Covered Bondholders may
not be required in relation to such amendments and/or waivers.
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RISK FACTORS RELATING TO THE PROGRAMME
Limited description of the Mortgage Portfolio

The Covered Bondholders will have access to detailed loan level data in relation to the Mortgage Loans in the
Mortgage Portfolio via the Issuer's website. However, because it is expected that the constitution of the
Mortgage Portfolio will frequently change due to, for instance:

) the Seller selling Mortgage Loans and their Related Security (or New Mortgage Loan Types and their
Related Security) to the LLP;

o the Seller repurchasing Mortgage Loans andtheir Related Security in accordance with the Mortgage
Sale Agreement; and

o potentially, New Sellers accedingto certain of the Transaction Documents and selling Mortgage Loans
and their Related Security (or New Mortgage Loan Types and their Related Security) to the LLP.

There is no assurance that thecharacteristics of the New Mortgage Loans assigned to the LLP on a Transfer
Date will be the same as those of the Mortgage Loans in the Mortgage Portfolio as at that Transfer Date.
However, each Mortgage Loan will be required to meet the Eligibility Criteria and the Loan Warranties set out
in the Mortgage Sale Agreement—see "Summary ofthe Principal Documents — Mortgage Sale Agreement —
Sale by the Seller of Mortgage Loans and Related Security"” (although the Eligibility Criteria and Loan
Warranties may change in certain circumstances — see"The Bond Trustee and the Security Trustee may agree to
modifications to the Transaction Documents without, respectively, the Covered Bondholders' or Secured
Creditors' prior consent™above). Inaddition, the Asset Coverage Test is intended to ensure that the Adjusted
Aggregate Loan Amount is an amount equal to or in excess ofthe Sterling Equivalentofthe aggregate Principal
Amount Outstanding ofthe Covered Bonds for so long as Covered Bonds remain outstanding and the Cash
Manager will provide monthly reports that will set out certain information in relation to the Asset Coverage
Test.

Fixed charges may take effect under English law as floating charges

Pursuant to the terms of the Deed of Charge, the LLP has purported tograntfixed charges over, amongst other
things, its interests in the English Mortgage Loans and their Related Security, the Substitution Assets and its
rights and benefits in the LLP Accounts and all Authorised Investments purchased from time to time.

The law in England and Wales relating to the characterisation of fixed charges is unsettled. The fixed charges
purported to begranted by the LLP may take effect under English law as floating charges only, if, for example,
it is determined that the Security Trustee does not exert sufficient control over the Charged Property for the
security to besaid to constitute fixed charges. If the charges take effect as floating charges instead of fixed
charges, then, as a matter of law, certain claims would have priority over the claims of the Security Trustee in
respect of thefloating charge assets. In particular, the"prescribed part” (referred to below), theexpenses ofany
administrationand/or winding up andthe claims of any preferential creditors would rank ahead of the claims of
the Security Trustee in this regard. The Enterprise Act2002 abolishedthe preferential status of certain Crown
debts (including the claims of the United Kingdom taxauthorities). However, certain employee claims (in
respect of contributions to pension schemes and wages) still have preferential status. In this regard, it should be
noted that the LLP has agreed in the Transaction Documents not to have any employees.

In addition, any administrative receiver, administrator or liquidator appointed in respect of the LLP will be
required to set asidethe prescribed percentage or percentages of the floating chargerealisations in respect ofthe
floating charges contained in the Deed of Charge.

An equivalent risk applies under Northern Irish law in relation to the Northern Irish Mortgage Loans and their
Related Security.

Under Scots lawthe conceptoffixed charges taking effect as floating charges does not arise and accordingly
there is no equivalent risk in relation to the Scottish Mortgage Loans and their Related Security.

Maintenance of Mortgage Portfolio

Asset Coverage Test: Pursuant to the terms of the Mortgage Sale Agreement, the Seller will agree to use all
reasonable endeavours totransfer Mortgage Loans andtheir Related Security to the LLP in order to ensure that
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the Mortgage Portfolio is in compliance with the Asset Coverage Test. The consideration payable to the Seller
for the sale of the Mortgage Loans and Related Security to the LLP will be a combination of: (i) a cash payment
paid by the LLP; and/or (ii) the Seller being treated as having made a Capital Contribution to the LLP (in an
amount up to thedifference betweenthe Current Balance ofthe Mortgage Loans sold by the Sellerto the LLP as
atthe relevant Transfer Date andthe cash payment (ifany) paid by the LLP for such Mortgage Loans); and (iii)
Deferred Consideration.

Alternatively, Virgin Money plc (in its capacity as a Member of the LLP) may make a Cash Capital
Contribution to the LLP pursuant to the LLP Deed in order to ensure that the LLP is in compliance with the
Asset Coverage Test. Ifa breach ofthe AssetCoverage Test occurs whichis not cured on the next Calculation
Date, an Asset Coverage Test Breach Noticewill be served on the LLP, which will result in the consequences
setoutin"Summary of the Principal Documents — LLP Deed — Asset Coverage Test". There is no specific
recourseby the LLP to the Sellerin respect of the failure to sellMortgage Loans and their Related Security to
the LLP nor is there any specific recourse to Virgin Money plc (in its capacity as a Member of the LLP) if it
does notmake Cash Capital Contributions tothe LLP. In addition, Covered Bondholders should be aware that
the FCA may take certain action under the RCB Regulations in relation to the Seller, including prohibiting the
Seller from transferring further Mortgage Loansto the LLP. Any suchaction may havean adverse effect on the
ability of the Issuer and the LLP to meet its obligations under the Covered Bonds and the Covered Bond
Guarantee, as applicable.

Amortisation Test: Pursuant to the LLP Deed, the LLP and Virgin Money plc (in its capacity as a Member of the
LLP) mustensure that oneach Calculation Date following service of a Notice to Pay on the LLP but priorto the
service ofan LLP Acceleration Notice and/orthecommencement of winding-up proceedings against the LLP
and/orrealisation of the Security, the Amortisation Test Aggregate Loan Amountis in an amount at least equal
to the Sterling Equivalent of the aggregate Principal Amount Outstanding of the Covered Bonds. The
Amortisation Test is intended to ensure that theassets of the LLP do not fallbelowa certain threshold to ensure
that the assets ofthe LLP are sufficient to meet its obligations under the Covered Bond Guarantee and senior
expenses that rank in priority to or pari passu with amounts due on the Covered Bonds.

If the collateral value of the Mortgage Portfolio has not been maintained in accordance with the terms of the
Asset Coverage Test or the Amortisation Test, then that may affect the realisable value of the Mortgage
Portfolio orany part thereof (both before and after the occurrenceofan LLP Event of Default) and/or theability
of the LLP to make paymentsunderthe Covered Bond Guarantee. However, failure to satisfy the Amortisation
Test on any Calculation Date following an Issuer Event of Default will constitute an LLP Event of Default,
thereby entitlingthe Bond Trustee toaccelerate the Issuer's obligations under the Covered Bonds against the
Issuer (to the extent such obligations had not already been accelerated against the Issuer) and the LLP's
obligations under the Covered Bond Guarantee against the LLP subject to and in accordance with the
Conditions.

Prior to the occurrenceofan Issuer Event of Default, the Asset Monitor will, subject to receipt of the relevant
information fromthe Cash Manager, test the calculations performed by the Cash Manager in respect of the
Asset Coverage Test onceeachyearon the Calculation Date immediately prior to each anniversary ofthe Initial
Programme Date and more frequently in certain circumstances. Following the occurrence ofan Issuer Event of
Default, the Asset Monitor will be required to test the calculations performed by the Cash Manager in respect of
the Amortisation Test. See further "Summary of the Principal Documents — Asset Monitor Agreement".

The Security Trustee shall not be responsible for monitoring compliance with, nor the monitoring of, the Asset
Coverage Test orthe Amortisation Testorany other test, or supervising the performance by any other party of
its obligations under any Transaction Document.

Sale of Selected Mortgage Loans andtheir Related Security following the occurrence of an Issuer Event of
Default

If a Notice to Pay is served onthe LLP, then the LLP will be obliged to sell Selected Mortgage Loans and their
Related Security (selected on a random basis) in order to make payments to the LLP's creditors including
payments under the Covered Bond Guarantee (see" Summary ofthe Principal Documents — LLP Deed — Sale of
Selected Mortgage Loans and their Related Security following service of an Asset Coverage Test Breach
Notice").

There is no guarantee that a buyer will be found to acquire Selected Mortgage Loans and their Related Security
at the times required and there can be no guarantee or assurance as to the price which may be able to be
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obtained, which may affect paymentsunder the Covered Bond Guarantee. However, the Selected Mortgage
Loans may not be sold by the LLP for less than an amountequal to the Adjusted Required Redemption Amount
for the relevant Series of Covered Bonds until six months prior to: (a) the Final Maturity Date in respect of such
Covered Bonds; or (b) (if the same is specified as applicable in the relevant Final Terms) the Extended Due for
Payment Date underthe Covered Bond Guarantee in respectofsuch Covered Bonds. Inthe sixmonths priorto,
as applicable, the Final Maturity Date or Extended Due for PaymentDate, the LLP is obliged to sellthe Selected
Mortgage Loans for the best price reasonably available notwithstanding that such price may be less than the
Adjusted Required Redemption Amount.

Realisation of Charged Property followingthe occurrence ofan LLP Event of Defaultand serviceof an LLP
Acceleration Notice and/or following the commencement of winding-up proceedings against the LLP

If an LLP Event of Default occurs and an LLP Acceleration Notice is served on the LLP and/or winding-up
proceedings are commencedagainst the LLP, then the Security Trustee will be entitled to enforce the Security
created underand pursuantto the Deed of Charge and the proceeds fromthe realisation of the Charged Property
will be applied by the Security Trustee towards payment of all secured obligations in accordance with the Post-
Enforcement Priority of Payments, described in "Cashflows™ below.

There is no guarantee that the proceeds of realisation of the Charged Property will be in an amount sufficient to
repay all amounts due to the Secured Creditors (including the Covered Bondholders) under the Covered Bonds
and the Transaction Documents.

If an LLP Acceleration Notice is served on the LLP then the Covered Bonds may be repaid sooner or later than
expected or not at all.

Factorsthat may affect the realisable value of the Mortgage Portfolio or any part thereof or the ability of the
LLP to make payments under the Covered Bond Guarantee

Following the occurrence of an Issuer Event of Default, the service on the Issuer of an Issuer Acceleration
Notice and the service onthe LLP ofa Notice to Pay, the realisable value of Selected Mortgage Loans and their
Related Security comprised in the Mortgage Portfolio may be reduced (which may affect the ability of the LLP
to make payments under the Covered Bond Guarantee) by:

1 representations or warranties not being given by the LLP or (unless otherwise agreed with the Seller)
the Seller;

2. default by Borrowers of amounts due on their Mortgage Loans;

3. the Mortgage Loans of New Sellers being included in the Mortgage Portfolio;

4, changes to the Lending Criteria of the Seller;

5. the LLP not having legal title to the Mortgage Loans in the Mortgage Portfolio;

6. risks in relation to some types of Mortgage Loans whichmay adversely affect the value of Mortgage

Portfolio or any part thereof;

7. limited recourse to the Seller;
8. possible regulatory changes by the FCA, the PRA, the CMA and other regulatory authorities; and
9. regulations in the United Kingdom that could lead to some terms of the Mortgage Loans being

unenforceable.

Each of thesefactors is considered in more detail below. However, it should be notedthat the Asset Coverage
Test, the Amortisation Test and the Eligibility Criteria are intended to ensure that there will be an adequate
amount of Mortgage Loans in the Mortgage Portfolio and monies standing to thecredit ofthe LLP Accounts to
enable the LLP to repay the Covered Bonds following an Issuer Event of Default, service of an Issuer
Acceleration Notice on the Issuerand service ofa Notice to Pay on the LLP and accordingly it is expected (but
there is no assurance) that Selected Mortgage Loans andtheir Related Security could be realised for sufficient
values to enable the LLP to meet its obligations under the Covered Bond Guarantee.

64



No representations or warranties to be given by the LLP orthe Seller if Selected Mortgage Loans and their
Related Security are to be sold

Following the serviceofan Asset Coverage Test Breach Notice (which has notbeen rev oked) orthe service ofa
Notice to Pay on the LLP (but in each case prior to the service of an LLP Acceleration Notice and/or the
commencement of winding-up proceedings against the LLP and/or realisation of the Security), the LLP will be
obliged to sell Selected Mortgage Loans and their Related Security to third party purchasers, subject to a right of
pre-emption enjoyed by the Seller pursuantto the terms of the Mortgage Sale Agreement (see " Summary of the
Principal Documents — LLP Deed — Method of Sale of Selected Mortgage Loans and their Related Security
following Sale of Selected Mortgage Loans and their Related Security following service of an Asset Coverage
Test Breach Notice™). Inrespect of any sale of Selected Mortgage Loans and their Related Security to third
parties, however, the LLP will not be permitted to give warranties or indemnities in respect of those Selected
Mortgage Loans and their Related Security. There is no assurance that the Seller would give any warranties or
representations in respectofthe Selected Mortgage Loans and their Related Security. Any Loan Warranties
previously given by the Sellerin respectofthe Mortgage Loans in the Mortgage Portfolio may not have value
for athird party purchaser if the Seller is then insolvent. Accordingly, there is ariskthat the realisable value of
the Selected Mortgage Loans and their Related Security could be adversely affected by the lack of
representations and warranties which in turn could adversely affectthe ability ofthe LLP to meet its obligations
under the Covered Bond Guarantee.

Default by Borrowers in paying amounts due on their Mortgage Loans

Borrowers may default on their obligations under the Mortgage Loans. Defaults may occur for a variety of
reasons. The Mortgage Loans are affected by credit, liquidity and interest rate risks. Various factors influence
mortgage delinquency rates, prepayment rates, repossession frequency andthe ultimate payment of interest and
principal, such as changes in the national or international economic climate, regional economic or housing
conditions, changes in tax laws, interest rates, inflation, the availability of financing, yields on alternative
investments, political developments and government policies. Although interest rates are currently at a historical
low, this may changein the future and an increase in interest rates may adversely affect Borrowers' ability to
pay interest or repay principal on their Mortgage Loans.

Other factors in Borrowers' personal or financial circumstances may affect the ability of Borrowers to repay
Mortgage Loans. Unemployment, loss of earnings, illness, relationship breakdown and other similar factors
may lead to an increasein delinquencies by and individual insolvency of Borrowers, and could ultimately have
an adverse impact on the ability of Borrowers to repay the Mortgage Loans. In addition, the ability of a
Borrowerto sella property given as security for a Mortgage Loan at a price sufficient to repay the amounts
outstandingunder that Mortgage Loanwill depend upona number of factors, including the availability of buyers
for that property, the value of that property and property values in general at the time.

If a Borrower fails to repay its Mortgage Loan andthe related Mortgaged Property is repossessed, the likelihood
of there being anet loss on disposal of the Mortgaged Property is increased by a higher loan-to-value ratio.

In orderto enforcea power ofsale in respect of a Mortgaged Property, the relevant mortgagee (which may be
the Seller orthe LLP) must first obtain possession of the relevantproperty. Possession is usually obtained by
way ofa court order or decree although this canbe a lengthy and costly process and will involve the mortgagee
assumingcertainrisks. If obtainingpossession of properties in such circumstances is lengthy or costly, the
LLP's ability to make payments onthe Covered Bonds (following theoccurrence of an Issuer Event of Default
and service ofa Notice to Pay on the LLP) may be reduced. The LLP's ability to make such payment may be
reduced further if the mortgagee's method for obtaining possession of properties permitted by law is restricted in
the future. See the risk factor entitled "Repossessions” below.

The Mortgage Loans of New Sellers may be included in the Mortgage Portfolio

New Sellers which are members of the Virgin Money Group, may in the future accede to the Programme and
sell Mortgage Loans and their related security to the LLP. However, this would only be permitted if the
conditions precedent relating to New Sellers acceding to certain of the Transaction Documents (more fully
described under " Summary ofthe Principal Documents — Mortgage Sale Agreement — New Sellers", below) are
met. Provided thatthose conditions are met, the consent ofthe Covered Bondholders to the accession of any
New Seller to the Programme will not be obtained.
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Any loansoriginated by a New Seller will have been originated in accordance with the lending criteria of the
New Seller, which may differ from the Lending Criteria of Mortgage Loans originated by the Seller. If the
lending criteria differin a way that affects the creditworthiness of the loans in the Mortgage Portfolio, that may
lead to increased defaults by Borrowers and may affect the realisable value of the Mortgage Portfolio orany part
thereof or the ability of the LLP to make payments under the Covered Bond Guarantee. As noted above,
however, Defaulted Mortgage Loans in the Mortgage Portfolio will be given a reduced weighting for the
purposes of the calculation of the Asset Coverage Test and the Amortisation Test.

Risks relating to Buy-to-Let mortgages

The Mortgage Loans in the Mortgage Portfolio include buy-to-let loans where the relevant Mortgaged
Properties are notowner-occupied and may be let by the relevant Borrower to tenants. For further information
regarding thevarious conditions applicable to thesale of Mortgage Loans andtheir Related Security, please see
"Mortgage Sale Agreement—Eligibility Criteria” below. The Borrower's ability to service payment obligations
in respectofsuchaMortgage Loan is likely to dependon the Borrower's ability to leasethe relevant Mortgaged
Properties onappropriateterms. However, there canbe no guarantee thateach such Mortgaged Property will be
the subject of an existing tenancy whenthe relevant Mortgage Loan is acquired by the LLP or that any tenancy
which is granted will subsistthroughoutthe life of the Mortgage Loan and/or that the rental income achievable
from such tenancy will be sufficient to provide the Borrower with sufficient income to meet the Borrower's
interest obligations in respect of the Mortgage Loan (or that there will not be any default of payment in rent).
This apparent dependency on rental income may increase the likelihood during difficult market conditions of
higherdelinquency rates and losses on buy-to let mortgages than for owner-occupied mortgages. In relation to
proposed legislation changes in relation to buy-to-let loans please see risk factor relating to "' Regulatory changes
by the Office of Fair Trading, the Financial ConductAuthority and any other regulatory authorities” below.

Upon enforcementofa Mortgagein respect of a Mortgaged Property which is subject to an existing tenancy, the
Administrator may not be able to obtain vacant possession of the Mortgaged Property in which case the
Administrator will only be able to sell the Mortgaged Property as an investment property with one or more
sitting tenants. This may affect the amount whichthe Administrator can realiseuponthe sale of the Mortgaged
Property.

However, enforcement procedures in relation to such Mortgages (excluding any Scottish Mortgage) include
appointing a receiver of rent in which case such a receiver must collect any rents payable in respect of the
Mortgaged Property and apply themaccordingly in payment of any interest and arrears accruing under the
Mortgage. Under Scots law, areceiver cannotbe appointed undera fixed charge (including a standard security,
which is the Scottishequivalentofa land charge) and the only enforcement action which may be taken under a
standardsecurity (suchas a Scottish Mortgage) is a full enforcement of the charge (i.e. it cannot be enforced
selectively by, forinstance, attaching to rental payments). Accordingly, in Scotland, securing the rental flows
will require the enforcement of the standard security.

In addition, the UK Government has passed legislation restricting the amountof income taxrelief that individual
landlords canclaimfor residential property finance costs (such as mortgage interest) to the basic rate of tax.
From 1 April 2016, a higher rate of stamp duty land tax ("SDLT") applies to the purchase of additional
residential properties (suchas buy-to-letproperties). The Scottish Government announced similar plans with
effect fromthe same date in respect of land and buildings transaction tax ("LBTT") (broadly speaking, the
equivalentin Scotlandto SDLT). The additional rate will be three per cent. above thecurrent SDLT and LBTT
rates. The introduction of these measures may adversely affect the privateresidential rental market in England,
Wales, Scotlandand Northern Ireland in general, or (in the case of the restriction of income taxrelief) the ability
of individual Borrowers of Mortgage Loans that are buy-to-let mortgages to meet their obligations under those
Mortgage Loans.

Buildings Insurance

No assurance can be giventhatthe LLP will always receive the benefit of any claimmade underany applicable
buildings insurance contracts or thatthe amounts received in respect of a successful claim will be sufficient to
reinstatethe affected Mortgaged Property. This could adversely affectthe value ofthe Mortgage Portfolio and
the ability of the LLP to make interest and/or principal payments on the Covered Bonds if a Notice to Pay is
served on the LLP in respect of the Covered Bond Guarantee.
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Redemption of Scottish Mortgages

Under Section 11 ofthe Land Tenure Reform(Scotland) Act 1974 the grantor ofany Standard Security has an
absolute right, on givingappropriate notice, to redeemthat Standard Security once it has subsisted for a period
of 20 years subjectonly tothe payment of certain sums specified in Section 11 ofthe Act. These specified sums
consist essentially of the principal monies advanced by the lender and expenses incurred by the lender in
relation to that Standard Security and interest. This could adversely affect the value of the Mortgage Portfolio
and the ability ofthe LLP to make interest and/or principal payments onthe Covered Bonds ifa Notice to Pay is
served on the LLP in respect of the Covered Bond Guarantee.

Registration of title to Scottish Mortgages

While it is not possible forthe Transfer Order itselfto be registered or recorded in the Registers of Scotland, the
effect of the Transfer Order is to vest theright to the Scottish Mortgages originated by the NRAM Originator in
the Seller, pursuant to whichthe Seller holds the unregistered (or, as applicable, unrecorded) legal title to such
Scottish Mortgages. The Scottish Declaration of Trust in relation to any Scottish Mortgages transferred to the
Seller pursuantto the Transfer Orderwill accordingly be granted by the Selleras holder of such unregistered (or
unrecorded) title, and will operate soas tocreatea beneficial interestin such Scottish Mortgages in favour of the
Security Trustee.

Standard Mortgage Documentation and Further Advances

Underthe standard formmortgage conditions used in connectionwith the Mortgage Portfolio, a Borrower is not
specifically prohibited from granting further security to third parties.

Not all of the standard form documentation requires that a note is placed on the register of the Mortgaged
Property at HM Land Registry (in respectof English Mortgages) andthe Land Registry of Northern Ireland (in
respect of Northern Irish Mortgages) that there is an obligationto make a further advance and this reflects the
characteristics of the Mortgage Loans. Noneofthe standard form documentation sets out a maximum amount
that the mortgage secures.

Where (in respect of English Mortgages thatare registeredat HM Land Registry or Northern Irish Mortgages
thatare registered at the Land Registry of Northern Ireland) a Further Advance (as described in the section
"Product Switches and Further Advances™) is to be made to the Borrower at the discretion of the Seller and at
that time the Borrower has granted security to a third party there is arisk that the charge over any such Further
Advance willrank behind the existing security granted to that third party if the Seller has received notice of the
creation of the security in favour of the third party (or notice is treated as having been received when, in
accordancewith the relevantmortgage terms, it oughtto have been deemed received) and has not agreed with
the third party that thecharge over the Further Advance shall rank in priority to the third party's security. Whilst
it would be standard procedure to search at HM Land Registry and the Land Registry of Northern Ireland to
establish theexistence of any subsequentthird party security prior to the granting of any Further Advance in
orderto establishwhether any such agreements need tobe obtained priorto therelease of the Further Advance,
there is a risk that procedure may not have been followed in a particular case.

Where (in respect of Scottish Mortgages) a Further Advance (as described in the section " Product Switches and
Further Advances") is made to the borrower andat thattime the borrower has granted security to a third party
who has notified the Seller of the existence of such security there is a risk that the security over the Further
Advance will rank behind the security granted to that third party if a ranking agreement is not entered into
agreeing that the security over the Further Advance shall rank in priority to the third party's security. If the
ranking agreementis not registered or recorded at the Registers of Scotland there is arisk that a purchaser of the
second mortgage fromthe second mortgagee might claimthat the deed of postponement or ranking agreement
did not bind it.

Equitable Interest and Declaration of Trust

The transfer of the English Mortgage Loans and their Related Security and Northern Irish Mortgage Loans and
their Related Security by the Seller to the LLP will take effect in equity only (until legal title is conveyed
following the occurrence of a Relevant Event). The sale of Scottish Mortgage Loansandtheir Related Security
will take effect as a contractual sale only onthe Initial Programme Date. The transfer ofthe Scottish Mortgage
Loans and their Related Security fromthe Sellerto the LLP will be given effect by a declaration of trust by the
Seller in favour of the LLP (the "Scottish Declaration of Trust") by which the beneficial interest in such
Scottish Mortgage Loans andtheir Related Security will be transferred to the LLP. In each case, this means that
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in respect of the Mortgage Loans, the LLP will not acquire legal title and, in the case of registered land in
England and Wales, will not be registered as proprietorand legal owner of the Mortgage at HM Land Registry
or, in the case of land in Scotland, will not be registered or recorded as heritable creditor at the Registers of
Scotland orinthe caseofregisteredland in Northern Ireland, will not be registered as the registered and legal
owner.

Notice ofassignmentofthe Mortgage Loanswillnot be given to Borrowers at the time of the assignment but
may be given on theoccurrence of any ofthe Relevant Events, which oblige the Seller to transfer legal title to
the Mortgage Loans at which point the LLP will, pursuant to the Mortgage Sale Agreement, submit an
application for the transfer of the Mortgages tobe registered at HM Land Registry, the Registers of Northern
Ireland and Registers of Scotland. The Sellershallhold the legaltitle to the Mortgage Loans as bare trustee for
the LLP (or, in respect of Scottish Mortgage Loans, pursuant tothe Scottish Declaration of Trust) who shall be
the sole beneficial owner (holding such interest as bare trustee for the Beneficiaries in accordance with the tems
of the Mortgages Trust Deed).

The holding ofthe whole beneficial interest in the Mortgage Loans and not the legal estate has five main legal
consequences in England, Wales and Northern Ireland, being the following:

(@) for solong as the LLP holds only the whole beneficial interest in the Mortgage Loans and their Related
Security and not the legal estate, the interest of the LLP in the Mortgage Loans and their Related
Security may (particularly in the case of a Mortgage Loan where there is no restriction on the title
against registration of any interests) become subject to interests of third parties (whether legal or
equitable) created after the creation of the equitable interest of the LLP and before the transfer to it of
the legal estate is perfected. The LLP's equitable interest may also be defeated by a subsequent
purchaser or transferee for value of the Mortgage Loans and their Related Security;

(b) although as betweenthe Sellerand the LLP, underthe Administration Agreement, the Seller has agreed
that it will not vary any of the terms of the Mortgage Loans or their Related Security, it may in its
capacity as Administrator vary certain terms in certain circumstances as set out in the Administration
Agreement. As between any Borrower and the LLP, if the Seller were to modify the terms of the
Mortgage Loans and their Related Security the revised terms would apply and the LLP would only
have recourse against the Seller for breach of contract or breach of trust;

(©) forsolong as the LLP holds only an equitable interest, it must join the Seller as a party to any legal
proceedings which it may want to take against any Borrower. In this regard, the Seller will undertake
for the benefit ofthe Issuerandthe LLP that it will lend its name to, and take such other steps as may
reasonably be required by the Issuer, the LLP or the Security Trustee in relation to, any legal
proceedings in respect of the Mortgage Loans or their Related Security;

(@ unlessand untila Borrower has notice of the transferto the LLP ofthe relevant Mortgage Loan, such
Borrower is not boundto make paymentto anyoneotherthan the person towhomhe orshe made such
payments before thetransfer took place (being the Seller) and can obtain a valid discharge fromsuch
person. However, the Sellerwill hold all amounts receivedin relation to the Mortgage Loans on trust
for the LLP; and

() unlessand untila Borrower has notice of the sale, equitable rights of set off may accrue in favour of
such Borrower against his or her obligation to make payments under the relevant Mortgage Loans to
the Seller. These rights may result in the Issuer receiving less money than anticipated from the
Mortgage Loans.

Once notice has been given to the Borrowers of the assignment of the Mortgage Loans and their Related
Security to the LLP, independent set-off rights which a Borrower has against the Seller (such as, for example,
set-off rights associated with Borrowers holding deposits with the Seller) will crystallise and further rights of
independentset-off would cease to accrue fromthat date and no new rights of independent set-off could be
asserted following that notice. Set-off rights arising under "transaction set-off" (which are set-off claims arising
out ofatransaction connected with the Mortgage Loan) will not be affected by that notice and will continue to
exist. In respect of Scottish Mortgage Loans, references in this Prospectus to "set-off" are to be read as
references to analogous rights in Scotland.

It should be noted however, that the Asset Coverage Test seeks to take account of the potential set-off risk
associated with Borrowers holding deposits with the Seller (although there is no assurance that all such risks
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will be accountedfor). Further, forso long asthe LLP does nothave legaltitle, the Seller will undertake forthe
benefit of the LLP and the Secured Creditors that it will lend its name to, and take such other steps as may be
reasonably required by the LLP and/orthe Security Trusteein relation to, any legal proceedings in respect of the
Mortgage Loans and their Related Security.

If any ofthe risks described above were to occur thentherealisable value of the Mortgage Portfolio or any part
thereof may be affected.

Underthe Mortgage Sale Agreement, the Seller will grant to the LLP a power ofattorneyto give it the power to
do all furtherthings andtake all necessary actionto perfect thetransfer of legaltitle to the Mortgage Loans and
their Related Security following the occurrence of a Relevant Event.

The holding of a beneficial interest under a Scottish trust has (broadly) equivalent legal consequences in
Scotland to the holding of an equitable interest in England and Wales, as described in the section entitled
"Equitable Interestand Declaration of Trust" above (namely, the LLP's interest in the property held on trust
may become subjectto theinterests of bona fide third party purchasers whohave completedtitle to the relevant
property and the Seller as trustee under such Scottish trust must lend its name in any legal proceedings).
Similarly, prior to notice of the trust being given to a Borrower, the Borrower may be at risk of exercising
certain rights of retention (i.e. set-off) against the Seller.

Further to the granting of the Scottish Declaration of Trust, the LLP will grant to the Security Trustee an
assignationin security (i.e.afixed charge) over, inter alia, its interest, underthe Scottish Declaration of Trust,
in the Mortgage Loans which are Scottish Mortgage Loans and their Related Security comprised in the
Mortgage Portfolio, pursuant to the Deed of Charge.

If the LLP fails to comply with Scottish formalities, the security over the Scottish Mortgages may be prejudiced.

Set-off risk may adversely affect the value of the Mortgage Portfolio or any part thereof

As describedin "Equitable Interest and Declaration of Trust™, the Seller will make an equitable assignment (in
respect of English Mortgage Loans and Northern Irish Mortgage Loans) and declare Scottish Declarations of
Trust (in respect of Scottish Mortgage Loans) of the relevant Mortgage Loans and Mortgages to the LLP, with
legaltitle being retained by the Seller. Therefore, the rights of the LLP may be subject tothe directrights of the
Borrowers againstthe Seller, including rights of set-off which occur in relation to the transactions or deposits
made between the Borrower and the Seller existing prior to notification to the Borrowers of the assignment in
respect of the Mortgage Loansandthe Mortgages. Suchset-off rights (includinganalogous rights in Scotland)
may arise if the Seller fails to advance a Cash Borrow-back to a Borrower under a Mortgage Loan when the
Borrower is entitled to such Cash Borrow-back. A Borrower's request fora Cash Borrow-back is subject to the
Seller's agreement in each case. The Seller will agree to a Cash Borrow-back where the Borrower is able to
demonstratethat he will continue to be able to afford therevised monthly payment following the advance of the
Cash Borrow-back. Please see "Borrow-backs" below.

If the Seller fails to advance the Cash Borrow-back in accordance with the relevant Mortgage Loan, then the
relevant Borrower may argue that it is entitled to set-off any damages claim (or any analogous rights in
Scotland) arising fromthe Seller's breach of contract againstthe Seller's (and, as equitable assignee of or holder
of the beneficial interestin the Mortgage Loans and the Mortgages, the LLP's) claim for payment of principal
and/or interest under the Mortgage Loan when it becomes due.

The amount ofthe claimin respectofa Cash Borrow-back will, in many cases, be the cost to the Borrower of
finding an alternative source of funds (although in relation to Scottish Mortgage Loans it is possible that the
right of set-off could extendto the fullamount due to the Borrower). The Borrower may obtain a mortgage loan
elsewhere in which casethe damages would be equal to any difference in the borrowing costs together with any
consequential losses, namely theassociated costs of obtaining alternative funds (for example, legal fees and
survey fees). Ifthe Borrower is unable to obtain an alternative mortgage loan, he or she may have a claimin
respect of other losses arising from the Seller's breach of contract where there are special circumstances
communicated by the Borrower to the Seller at the time the Borrower entered into the Mortgag e Loan or which
otherwise were reasonably foreseeable.

Should a Borrower hold a deposit accountwith the Issuer, the Borrower, in the event of the insolvency of the
Issuer, may be able to set-offanyamounts held in the relevant deposit account against amounts owed by the
Borrower pursuantto the Mortgage Loan. The giving of notice to the Borrower would crystallise the Borrower's
entitlement to set-off amounts as of the date of receipt of the relevant notice.

69



A Borrower may also attempt to set-off against his or her mortgage payments an amount greater than the
amount of his or her damages claim(or any analogous rights in Scotland). In that case, the Administrator will
be entitled to take enforcement proceedings against the Borrower although the period of non-payment by the
Borrower is likely to continue until a judgment or decree is obtained.

Certain ofthe standard forms of mortgage conditions used in connection with the Mortgage Portfolio do not
exclude a right for the Borrower to set-off certain sums owed to it or liabilities of the lender against sums or
liabilities owed by the Borrower to the lender.

The exercise of set-off rights by Borrowers would reduce the incoming cash flow to the LLP during such
exercise. The Asset Coverage Test takes into account certain set-off risks related to Cash Borrow-backs
exercised by Borrowers whose Mortgage Loans are in the Mortgage Portfolio.

Limited recourse to the Seller

The LLP, the Bond Trusteeandthe Security Trustee will not undertake any investigations, searches or other
actions onany Mortgage Loan or its Related Security comprising the Mortgage Portfolio or to establish the
creditworthiness of any Borrower and will rely instead on the Loan Warranties given in the Mortgage Sale
Agreement by the Seller.

In the event of there being a breach of any of the Loan Warranties which could (having regard to, without
limitation, whetheralossiis likely to be incurred in respectofthe Mortgage Loan and/or its Related Security to
which the breach relates after taking account of the likelihood of recoverability or otherwise ofany sums under
any applicable insurance policies) have a material adverse effecton the Mortgage Loan and its Related Security,
then the Seller will be required to notify the LLP and the Security Trustee as soon as reasonably practical after
becoming aware of the fact.

If the Seller fails to remedy the breach of a Loan Warranty within 60 days of the Seller or the Administrator
becoming aware of suchbreach, thenthe Sellerwill be required to repurchase on or before the next following
LLP Payment Date (or such other date that may be agreed between the LLP and the Seller) the relevant
Mortgage Loan and its Related Security and any other Mortgage Loans of the relevant Borrower that are
included in the Mortgage Portfolio, at the Repurchase Price.

There can be no assurance that the Seller, in the future, will have the financial resources to repurchase a
Mortgage Loan or Mortgage Loans and its or their Related Security. However, if the Seller does notrepurchase
those Mortgage Loansandtheir Related Security which are in breach ofthe Loan Warranties then the Current
Balance ofthose Mortgage Loans will be excluded from the calculation of the Asset Coverage Test. Thereis no
further recourse to the Seller or the Issuer in respect of a breach of a Loan Warranty.

Certain Regulatory Considerations

The effect of future regulatory considerations by their natureare unknown and could adversely affect the value
of the Mortgage Portfolio andthe ability ofthe LLP to make interest and/or principal payments on the Covered
Bonds if a Notice to Pay is served on the LLP in respect of the Covered Bond Guarantee.

Mortgages Regulated under the FSMA

In the United Kingdom, regulation of residential mortgage business by the FCA (previously the Financial
Services Authority (the "FSA™)) under the FSMA came into force on 31 October 2004 (the " Mortgage
Regulation Date™). Subject to certain exemptions, entering intoas a lender, arranging oradvising in respect of
or administering Regulated Mortgage Contracts (oragreeing to do any of these things) is a regulated activity
under the FSMA and the Financial Services and Markets Act 2000 (Regulated Activities) Order 2001 (SI
2001/544) (as amended) (the "RAO") requiring authorisation and permission fromthe FCA.

If a mortgage contract was entered into or varied, such that a new contract was entered into on or after the
Mortgage Regulation Date but before 21 March 2016 it will be a "Regulated Mortgage Contract” under the
RAOQ if, at the time it is entered into (a) the borrower was an individual or trustee, (b) the contract provides for
the obligationofthe borrowerto repay to be secured by afirst legal mortgage or first ranking Standard Security
on land (otherthantimeshare accommodation) in the UK and (c) at least 40 per cent. of that land is used, or is
intendedto be used, as orin connection with a dwelling by the borrower or (in the case of credit provided to
trustees) by an individual who is a beneficiary ofthe trustor by arelated person. There have been incremental
changesto the definition of Regulated Mortgage Contract over time, including the removal of the requirement
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for the security to be first rankingandthe extension of the territorial scope to cover property in the EEA rather
than justthe UK. If the mortgage contract was entered into on or after 21 March 2016, it will be a Regulated
Mortgage Contract if it meets the following conditions (but subject to certain relevant exclusions such as the
relevant exclusions for buy-to let loans) (a) the borrower is an individual or trustee; and (b) the obligation of the
borrowerto repay is secured by a mortgage on landin the EEA, at least 40% of which is used, or is intended to
be used, (i) in the case of credit provided toan individual, as or in connectionwith a dwelling; or (ii) in the case
of credit provided to a trustee whichis not an individual, as or in connection with a dwelling by an individual
who is a beneficiary ofthe trust, or by a related person. A related person (in relation to a Borrower, or in the
case of credit providedto trustees, a beneficiary ofthe trust) is broadly the person's spouse or civil partner, near
relative ora personwith whomthe borrower (or in the case of credit provided to trustees, a beneficiary of the
trust) has a relationship which is characteristic of a spouse.

Credit agreements which were originated before 21 March 2016, which were regulated by the CCA, and that
would have been Regulated Mortgage Contracts had they been entered into on or after 21 March 2016 are
consumer credit back book mortgage contracts andare also therefore Regulated Mortgage Contracts (see risk
factor "Regulation of residential secured lending (other than Regulated Mortgage Contracts)"”). On and from
the Mortgage Regulation Date, subjectto any exemption, persons carrying onany specified regulated mortgage-
related activities by way of business mustbe authorised underthe FSMA. Thespecified activities currently are:
(a) entering into a Regulated Mortgage Contract as lender; (b) administering a Regulated Mortgage Contract
(administering in this context broadly means notifying borrowers of changes in mortgage payments and/or
collecting payments due under the mortgage loan); (c) advising in respect of Regulated Mortgage Contracts; and
(d) arranging Regulated Mortgage Contracts. Agreeing to carry on any of these activities is also a regulated
activity. If requirements as to the authorisation of lenders and brokers are not complied with, a Regulated
Mortgage Contract will be unenforceable against the borrower except with the approval of a court and the
unauthorised person may commit a criminal offence. An unauthorised person who carries on the regulated
mortgage activity of administering a Regulated Mortgage Contract that has been validly entered into may
commit an offence, although this will not render the contract unenforceable against the borrower. The regime
underthe FSM A regulating financial promotions covers the content and manner of the promotion ofagreements
relating to qualifying credit and by whomsuch promotions can be issued or approved. In this respect, the
FSMA regime not only covers financial promotions of Regulated Mortgage Contracts but also promotions of
certain other types of secured credit agreements under which the lender is a person (such as an Originator) who
carries on the regulatedactivity of entering into a Regulated Mortgage Contract. Failure to comply with the
financial promotion regime (as regards who can issue or approve financial promotions) is a criminal offence and
will render the Regulated Mortgage Contract or other secured credit agreement in question unenforceable
against the borrower except with the approval of a court.

The Seller holds authorisationand permission toenter into andto administerand (where applicable) to advise in
respect of Regulated Mortgage Contracts. Subject to certain exemptions, brokers will be required to hold
authorisation and permission to arrange and, where applicable, to advise in respect of Regulated Mortgage
Contracts. The Seller is also registered by the FCA as a consumer buy-to-let business (for lending,
administrationand arranging) (see " Mortgage Credit Directive™). The LLP is not and does notpropose to be an
authorised person under the FSMA nor is it nor does it propose to be registered as a consumer buy-to-let
mortgage business. The LLP does not require authorisation in order to acquire legal or beneficial title to a
Regulated Mortgage Contract. The LLP does not carry on the regulated activity of administering Regulate d
Mortgage Contracts by having themadministered pursuant toan administration agreement by an entity having
the required FCA authorisationand permission. If such an administration agreement terminates, however, the
LLP will be required to arrange for mortgage administration to be carried out by a replacement administrator
having the required FCA authorisationand permission, and will have a period of not more than one month in
which to do so. The same analysis applies in respect of consumer buy-to-let mortgages.

The LLP will not itself be an authorised person under the FSMA. However, in the event that a mortgage is
varied, such thata new contractis entered intoand that contract constitutes a Regulated Mortgage Contract, then
the arrangement of, adviceon, administration ofand enteringinto of such variation would needto be carried out
by an appropriately authorised entity. In addition novariation has been orwill be made to the Mortgage Loans
and no Further Advanceor Product Switch has been or will be made in relation to a Mortgage Loan, where it
would resultin the LLP arranging oradvising in respectof, administering or entering into a Regulated Mortgage
Contract oragreeing to carry onany ofthese activities, if the LLP would be required tobe authorised under the
FSMA to do so.

MCOB, which sets out the FCA's rules for regulated mortgage activities, came into force on 31 October 2004.
These rulescover, inter alia, certain pre-origination matters such as financial promotion and pre-application
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illustrations, pre-contract and start-of-contract and post-contract disclosure, contract changes, charges and
arrears and repossessions.

If requirements as to authorisation and permission of lenders and brokers or as to issueand approval of financial
promotions are not complied with, a Regulated Mortgage Contract will be unenforceable against the borrower
except with the approval of a court. In addition, a borrower who is a private person may be entitled to claim
damages for loss sufferedas a result of any contravention by anauthorised personofan FCA rule, and may set-
off the amount ofthe claimagainst theamount owing by the borrower under theloan orany other loan that the
borrower has taken (or exercise analogous rights in Scotland). Any such claim or set-off may reduce the
amounts available to meet the payments due in respect of the Covered Bonds and may adversely affect the
LLP's ability to make payments on the Covered Bond Guarantee.

Any regulated activities carried on by an entity which is notauthorised underthe FSMA would be in breach of
the general prohibition on conducting unauthorised regulated activities in Section 19 FSMA and would be a
criminal offence. In additionto criminal offences the FCA may take civil action against a firm which breaches
Section 19 FSMA with, potentially, the imposition of unlimited fines. Therefore, to the extent that the LLP or
Administrator does notensure that it acts with the necessary authorisationunder the FSMA,, there is a risk that
such action willresult in criminal or civil sanctions against the LLP or Administrator. However, this will not
render the contract unenforceable against the borrower.

The Seller will give the Loan Warranties to the LLP in the Mortgage Sale Agreement. These include, among
other things, that each relevant Mortgage Loan and its Related Security is enforceable (subject to certain
exceptions). The Mortgage Sale Agreement provides that in respect of a material breach of a Loan Warranty
(which, if capable of remedy, is not remedied within the specified time), the LLP and the Security Trustee may
require the Seller to repurchasethe relevant Mortgage Loan in exchange for payment of the Repurchase Price.

Expansion of MCOB regulation

Key changesto MCOBas aresult ofthe MMR (see Virgin Money's earnings are exposed to the mortgages and
savings market and Virgin Money is exposed to risks relating to the housing market and Virgin Money is
exposed to many forms of legal and regulatory risk above) include a requirement for lenders to undertake
affordability assessments at origination (including verifying income in all cases) and undertake stress tests to
ensure mortgages remain affordable when interest rates increase. For interest-only mortgages, lenders must
checkthat borrowers have a credible planto repay the capital at the end of the loan. There are also changes to
disclosure requirements (the initial disclosure documentis replaced with a requirement for firms to disclose key
messages to customers), arrears management and the sales process.

Therules apply to a Mortgage Loan that (i) is entered into on or after 26 April 2014; or (ii) is varied so as to
increase theprincipalamount outstandingunder it (e.g. by way of furtheradvance) on or after 26 April 2014 and
MCOB applies to the Mortgage Loan generally as a Regulated Mortgage Contract. To the extent that further
advances are made which constitute new Mortgage Loans, ora Mortgage Loan is varied and in so doing a new
Mortgage Loan is created under the newterms and such Mortgage Loan are Regulated Mortgage Contracts, then
these new rules would apply.

Mortgage Credit Directive

The MCDwas published in the Official Journal of the European Union on 28 February 2014, and entered into
force on 21 March 2014. The MCD had to be transposed into the national law of each member state of the
European Union (a "Member State") by 21 March 2016 and the UK achieved this.

The MCD aims to create an EU-wide mortgage credit market with a high level of consumer protection and it
applies to: (a) credit agreements secured by a mortgage or comparable security commonly used in a Member
State on residential immovable property, orsecured by aright relating to residential immovable property and (b)
credit agreements the purpose of which is to purchase or retain rights in land or in an existing or proposed
residential building, and also extends the Consumer Credit Directive (2008/48/EC) to unsecured credit
agreements the purpose of which is to renovate residential immovable property involving a maximum total
amount of credit of EUR 75,000. The MCD does not apply to certain equity release credit agreements to be
repaid from the sale proceeds of an immovable property, or to certain credit granted by an employer to its
employees.

The MCD requires (among other things): standard information in advertising; standard pre-contractual
information; adequate explanations to the borrower on the proposed credit agreementand any ancillary service;
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calculation of the annual percentage rate of charge in accordance with a prescribed formula; assessment of
creditworthiness of the borrower; anda right of the borrower to make early repayment of the credit agreement.
The MCDalso imposes prudential and supervisory requirements for credit intermediaries and non-bank lenders.

On 25 March 2015, the MCD Order was passed in order to make the necessary legislative changesto implement
the MCD. In outline, the MCD Order: (i) puts in place a new regulatory regime for consumer buy -to-let
mortgages; (ii) widens the definition of a Regulated Mortgage Contract to include second charge mortgages; and
(iii) transfers the regulation of some existing agreements (e.g. second charge mortgages) from the FCA's
consumer credit regime to the FCA's mortgageregime (see " Regulation of residential secured lending (other
than Regulated Mortgage Contracts)"). Whilstcertain provisions ofthe MCD Order came into force before 21
March 2016, the MCD Order took effect for most purposes on 21 March 2016.

Since the MCD was only implemented fully into UK law through the MCD Order on 21 March 2016, it remains
to be seen what effect the MCD and the implementation of the directive into UK law will have on the Mortgage
Loans, the Issuerand/or the Administrator and their respective businesses and operations. However, the UK's
approach to implementation has been to minimise the impact of the MCD on the UK mortgage market by
building on the existing UK regulatory regime (rather than copy out the directive into UK legislation).

Regulation of residential secured lending (other than Regulated Mortgage Contracts)

The UK government had a policy commitment to move second charge lending into the regulatory regime for
mortgage lending rather than the regime for consumer credit under which second charge lending fell. The UK
government thought that there was a strong case for regulating lending secured on a borrower's home
consistently, regardless of whetherit is a first or subsequentcharge. The MCD also follows this principle and
makes no distinction between requirements for first charge and second (and subsequent) charge mortgage
lending. The UK government concluded that it made sense to implement the changes to second (and
subsequent) charge lending alongside the implementation ofthe MCD. The UK government also proposed to
move the regulation of second (and subsequent) charge loans already in existence before 21 March 2016 to the
Regulated Mortgage Contract regime rather than keeping themwithin the consumer credit regime. The policy
of regulating lending secured on a borrower's home consistently also meantthatthe UK government decided to
change the regulatory regime of pre-2004 first charge loans regulated by the CCA. Mortgage regulation under
FSMA began on 31 October 2004. Mortgages entered into before that date were regulated by the CCA,
provided they did not exceed the financial threshold in place when they were entered into and were not
otherwise exempt. In November 2015, the UK government made legislation which meant that the
administration of and other activities relating to those pre-October 2004 first charge mortgages which were
regulated by the CCA became regulated mortgage activities from21 March 2017. The move of CCA regulated
mortgages to the FSMA regime was implemented by the MCD Order. The government has put in place
transitional provisions for existing loans so that some of the CCA protections in place when the loans were
originally taken out are not removed retrospectively.

Credit agreements which were originated before 21 March 2016 which were regulated by the CCA and that
would have been Regulated Mortgage Contracts had they been entered into on or after 21 March 2016 are
defined by the MCD Order as "consumer credit back book mortgage contracts”. The main CCA consumer
protection retained in respect of consumer credit back book mortgage contracts is the continuing
unenforceability ofthe agreementif it was rendered unenforceable by the CCA priorto 21 March 2016. Unless
the agreement was irredeemably unenforceable, the lender may enforcethe agreement by seeking a court order
or bringing any relevant period of non-compliance with the CCA to an end in the same manner as would have
applied if the agreementwas still regulated by the CCA.. If a consumer credit back book mortgage contract was
void as a result of section 56(3) of the CCA, that agreement or the relevant part of it will remain void.
Restrictions on early settlement fees will also be retained. If interest was not chargeable under a consumer
credit back book mortgage contractdueto non-compliance with s77A CCA (dutyto servean annual statement)
or s86B CCA (duty to serve anoticeofsums in arrears), once the consumer credit back book mortgage contract
became regulated by FSMA under the MCD Order as of 21 March 2016, the sanction of interest not being
chargeable unders77A CCA and s86D CCA ceasesto apply, but only for interest payable under those loans
after 21 March 2016. A consumer credit back book mortgage contract willalso be subject to unfair relationship
provisions described below. Certain provisions of MCOB are applicable to these consumer credit back book
mortgage contracts. These include the rules relating to disclosure at the start of a contract and post-sale
disclosure (MCOB 7), charges (MCOB 12) and arrears, payment shortfalls and repossessions (MCOB 13).
General conduct of business standards will also apply (MCOB 2).
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The Seller will give warranties to the LLP in the Mortgage Sale Agreement that,amongotherthings, each of the
respective Mortgage Loans and their Related Security is enforceable (subject to exceptions). Ifa Loan or its
Related Security does notcomply with these warranties, and if the default cannot be or is not cured within the
time periods specified in the Mortgage Sale Agreement, then the Seller will, upon receipt of notice fromthe
LLP, besolely liable to repurchasethe relevant Mortgage Loan(s) and their Related Security fromthe LLP in
accordance with the Mortgage Sale Agreement.

Buy-to-let mortgages are excluded fromthe definition of "consumer credit back book mortgage contract™. This
means that if a buy-to-let mortgage was regulated by the CCA (because the amount of credit fell below the
relevant financial limit in place at the time of origination and was not otherwise exempt), it will continue to be
regulated by the CCA as it is not a "consumer credit back book mortgage contract".

This regulatory regime may result in adverse effects on the enforceability of certain Mortgage Loans and
consequently the LLP's ability to make payment in full on the Covered Bond Guarantee when due.

Unfair relationships

The CCA containsan "unfair relationship™ test, which applies to allexisting and new credit agreements, except
Regulated Mortgage Contracts underthe FSMA andalsoapplies to (as described above) ""consumer credit back
bookmortgagecontracts”. Wherethere is an unfair relationship, the CCA explicitly permits the court torequire
amounts received froma borrower to be repaid by the originatorand any assigneesuch as the LLP. In applying
the "unfair relationship" test, the courts are able to consider a wider range of circumstances surrounding the
transaction, including the creditor's conduct (oranyone acting on behalf ofthe creditor) beforeand after making
the agreement orin relation to any related agreement. There is no statutory definition of the word "unfair” in the
CCA as the intentionis forthe testto be flexible and subjectto judicial discretion. However, the word "unfair"
is not an unfamiliar term in UK legislation as it has been given meaning under UK unfair contract terms
legislation (discussed below) and associated case law and regulatory guidance. The principle of "treating
customers fairly” under the FSMA, and guidance published by the PRA and the FCA (and, prior to 1 April
2013, the FSA) on that principle and by the FCA (and, priorto 1 April 2014), the OFT on the unfair relationship
test, may also be relevant. Oncethe debtoralleges that an "unfair relationship™ exists, the burden of proof is on
the creditor to prove the contrary.

If a court determined thatthere was an unfair relationship between the lender and the borrowers in respe ctof the
Mortgage Loansand ordered that financial redress was made in respectofsuch Mortgage Loans, such redress
may adversely affectthe ultimate amountreceived by the LLP in respect of the relevant Mortgage Loans, and
the realisable value of the Mortgage Portfolio and/or the ability of the LLP to make payments underthe Covered
Bond Guarantee.

Regulation of buy-to-let mortgages

The MCD requires EU member statesto develop a 'national framework' for buy-to-letlendingif they choose to
exercise discretionafforded by the MCD not to apply the Mortgage Credit Directive totheir buy-to-let mortgage
markets. The UK government announced that it would use the optionto have a national framework for buy -to-
let lending to consumers called '‘Consumer buy-to-let' ("CBTL") in order to put in place the minimum
requirements to meet the UK's legal obligations, as it has stated it is not persuaded of the case for full conduct
regulation of buy-to-let mortgage lending. The CBTL framework was implemented on 21 March 2016 and is
only applicable to consumer borrowers, the majority of buy-to-let lending in the UK being to non-consumers.

The legislative frameworkis set out in the MCD Order. The MCD Order defines a CBTL mortgage contractas:
"a buy-to-let mortgage contract which is not entered into by the borrower wholly or predominantly for the
purposes of business carried on, or intended to be carried on, by the borrower". It provides that a firm that
advises on, arranges, lends oradministers CBTL mortgages must be registered to do so. The Administrator is a
consumer buy-to-let mortgage firm registered as a lender, administrator and advisor in respectof consumer buy-
to-let mortgages. InaHM Treasury consultation published in January 2015, the treasury gave a central estimate
that CBTL would affect 11% of the buy-to-let mortgage market.

Certain buy-to-letmortgages are regulated by the CCA because buy-to-letloans only became exempt from CCA
regulation on31 October 2008. Buy-to-let loans originated priorto 31 October 2008, could be regulated by the
CCA if the amount of credit was less than the relevant financial limit in place at the time and no other relevant
CCA exemption applied. The financial limit for CCA regulationwas abolished on 6 April 2008 in respect of all
loans except buy-to-let loans. The financial limit of £25,000 in place at the time for CCA regulated loans was
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not removed for buy-to-let loans until 31 October 2008. As described above (see "Regulation of residential
secured lending (other than Regulated Mortgage Contracts™)), those buy-to-let mortgages are not caught by the
definition ofa"consumer credit back book mortgage contract" andsoany buy-to-let loans regulated by the CCA
will continue to be regulated by the CCA notwithstanding the implementation of the MCDO.

If a buy-to-let mortgage is secured on a property occupied by a related person to the borrower (broadly the
borrower's spouse, near relative ora personwith whomthe borrower has a relationship which is characteristic of
a spouse)then it will be a Regulated Mortgage Contract. Otherwise, as describedabove, buy-to-let mortgages
will either be regulated by either the CBTL regime or the CCA or will be unregulated.

The Administrator has debtcollection and debtadministration permissions. The LLP is excluded as lender from
the regulated activities of debtadministration and debt collectionin respectofany unregulated, CBTL loans or
CCA regulatedloans. The Administrator is authorised to exercise or have theright to exercise a lender's rights
and duties under a regulated credit agreement which is a necessary permission in respect of a CCA regulated
agreement. The LLP is exempt fromthe regulatedactivity of exercising or havingthe rightto exercise a lender's
rights and duties under a regulated credit agreement because it has arranged administration by an authorised
person pursuant to article 601 of the RAO.

Automatic capitalisation

On 24 April 2017, the FCA issueda finalised guidance relating to issues arising fromautomatic capitalisation,
in particular cases where lenders both add arrears to an account balance and keep a separate record of the
borrower's arrears and seek separate (and additional) payment of those arrears. In the finalised guidance, the
FCA state thatthey expect FCA authorised firms to ensurethis practice ceases and to carry outremediation. The
review period for remediation commencedon 25 June 2010 and the FCA expects all remediation programmes to
be concluded by 30 June 2018.

The FCA have proposed a framework for remediation and in broad terms, the FCA expect borrowers to be
compensated for any incorrectly charged fees and interest and where fees have been paid by the customer,
simple interest 0f 8% p.a.and simple interestof 8% on any "overpayments”, i.e. any actual payments of monthly
payments in excess ofthose whichwould have beenrequired to pay offthe arrears had therebeen no automatic
capitalisation. Firms using the remediation framework will only reconstitute mortgage accounts where at least
one automatic capitalisation resulted in an additional paymentgreater than £10 per month. Use of the framework
is not mandatory, butthe FCA expect firms to determine a remediation approach to achieve fair outcomes for
the affected customers.

If any remediation is required or Borrowers bring claims in connection with their loans in respect of an
automatic capitalisation, suchremediationand claims, and any set-off by Borrowers in respect of such claims
against the amount due by the Borrowers under the relevant Mortgage Loans, may adversely affect the ultimate
amount received by the LLP in respect of the relevant Mortgage Loans, and therealisable value of the Mortgage
Portfolio and/or the ability of the LLP to make payments under the Covered Bond Guarantee.

Distance Marketing Regulations

The Financial Services (Distance Marketing) Regulations 2004 apply to, inter alia, credit agreements entered
into on orafter 31 October 2004 by a "consumer™ within the meaning of these regulations by means of distance
communication (i.e. without any substantive simultaneous physical presence of the originator and the borrower).
A Regulated Mortgage Contract under the FSMA, if originated by a UK lender froman establishment in the
UK, will not be subjectto these regulations but will be subject to related pre-contract disclosure requirements in
MCOB. Certain other credit agreements may be cancellable under these regulations. Where the credit agreement
is cancellable under theseregulations, the borrower may send notice of cancellation at any time before the end
of the 14th day after the day on which the cancellable agreementis made, where all the prescribed information
has been received, or, if later, the borrower receives the last of the prescribed information.

If the borrower cancels the credit agreement under these regulations, then:
(@ the borrower s liable to repay the principaland any other sums paid by the originator to the borrower

underorin relation to the cancelled agreement, within 30 days beginningwith the day of the borrower
sending the notice of cancellation or, if later, the originator receiving notice of cancellation;
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(b) the borrower is liable to pay interest, orany early repaymentcharge or other charge for credit under the
cancelled agreement, only if the borrower received certain prescribed information at the prescribed
time and if other conditions are met; and

(© any security provided in relation to the contract is to be treated as never having had effect.

If a significant portionofthe Mortgage Loans are characterised as being cancellable under these regulations,
then this may reduce the amounts available to meet the payments due in respect of the Covered Bonds.

Home Owner and Debtor Protection (Scotland) Act 2010

The Scottish Parliament has passed the Home Owner and Debtor Protection (Scotland) Act 2010 (the *2010
Act"), Part 1 of which came into effect on 30 September 2010 and contains provisions imposing additional
requirements on heritable creditors (the Scottish equivalent to mortgagees) in relation to the enforcement of
standard securities over residential property in Scotland. The 2010 Act amends thesections of the Conveyancing
and Feudal Reform (Scotland) Act 1970 which permitted a heritable creditor to proceed to sell the secured
property where the formalnotice calling up the Standard Security had expired without challenge (or where a
challenge had been made but not upheld). In terms of the 2010 Act the heritable creditor is now required to
obtain acourt orderto exercise its power of sale, unless the borrower and any other occupier have surrendered
the property voluntarily. In addition, the 2010 Act requires the heritable creditor in applying fora court order to
demonstratethat it has takenvarious preliminary steps toresolve the borrower's position, as well as imposing
further procedural requirements. This may restrict the ability of the Seller as heritable creditor of the Scottish
Mortgages to exercise its power of sale and may reduce the amounts available to meet the payments due in
respect of the Covered Bonds.

The Renting Homes (Wales) Act 2016

The Renting Home (Wales) Act (the ""Renting Homes Act'") received royal assent on 18 January 2016 but has
not yet beenbroughtinto force. This 2016 Act will convert the majority of residential tenancies in Wales into a
‘standard contract' with retrospective effect whenit has been brought into force, however some tenancies will
not be converted with retrospective effect (including those which have Rent Act protection and tenancies for
more than 21 years).

The Renting Homes Act (which only has effect in Wales) does not contain an equivalent mandatory ground for
possession thata lender had under the Housing Act 1988 where a property was subject to a mortgage granted
before the beginning ofthetenancy and the lender required possession in order to dispose of the property with
vacant possession.

The Renting Homes Act may result in lower recoveries in relation to buy-to-let mortgages over Properties in
Wales and may affect the ability of the LLP to make payments under the Covered Bond Guarantee.

Private Housing (Tenancies) (Scotland) Act 2016

The Scottish Parliament recently passed the Private Housing (Tenancies) (Scotland) Act 2016 which came into
force on 1 December 2017. One of the changes made by this legislation was tointroduce a new formof tenancy
in Scotland known as a "private residential tenancy™ which (except in a very limited number of exceptions)
provides tenants with security of tenure by restrictinga landlord's ability to regain possession of the property to
a number of specific eviction grounds (including where a lender is seeking to sell the property).

Accordingly, a lender or security-holder may not be able to obtain vacant possession if it wishes to enforce its
security unless oneofthe specific eviction grounds under the legislationapplies. It should be noted though that
one ofthe grounds onwhich an eviction order can be soughtis that a lender or security-holder intends to sell the
property and requires thetenant to leavethe property in order to dispose of it with vacant possession. The effect
of this legislative change will primarily be restricted toany buy-to-let loans secured over Scottish Mortgaged
Property.

The pre-action protocolandthe above-mentioned Acts may have adverse effects in markets experiencingabove
average levels of possessionclaims. Delays in the initiation of responsive action in respect of the Mortgage
Loans may result in lower recoveries and may affect the ability of the LLP to make payments under the Covered
Bond Guarantee.
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Unfair Terms in Consumer Contracts Regulations 1994 and 1999

In the United Kingdom, the Unfair Terms in Consumer Contracts Regulations 1999 as amended (the
"UTCCR"), applies to agreements made between 1 October 1999 and 30 September 2015 by a “consumer"
within the meaning ofthe UTCCR, where the term has not been individually negotiated. Regulation 2 of the
UTCCR revoked the Unfair Terms in Consumer Contracts Regulations 1994, which applied to agreements
entered into between 1 July 1995 and 30 September 1999 and were replaced by the UTCCR. The Consumer
Rights Act 2015 (the "Consumer Rights Act" has revokedthe UTCCR as from 1 October 2015 (see "—Certain
Regulatory Considerations — Consumer Rights Act 2015" below).

The UTCCR provide that a consumer (which would include a Borrower underall or almost all of the Mortgage
Loans) may challengeastandard termin an agreement on the basis that it is "unfair" within the UTCCR and,
therefore, not binding on the consumer (although the rest of the agreement will remain enforceable if it is
capable of continuing in existence without the unfair term).

The UTCCR will not affect terms which: (1) define the main subject matter of the contract (such as the
borrower's obligation to repay the principal); or (2) relate to the adequacy of the price or remuneration, as
against the goods or services supplied in exchange (such as the interest rate initially agreed upon entering the
contract), provided that these two types of terms are written in plain and intelligible language and are drawn
adequately to the consumer's attention. However, they may affect terms that are not considered to define the
main subject matter ofthe contract or relate to the adequacy of the price or remuneration, such as the lender's
power to vary the interest rate and certain terms imposing early repayment charges and mortgage exit
administration fees.

Forexample, if a term permitting the lenderto vary the interest rate (as the Selleris permitted to do) is found to
be unfair, the borrower will not be liable to pay interest at theincreased rate or, to the extent that the borrower
has paid it, will be able, as againstthe lender, orany assignee (such asthe LLP), to claim repayment ofthe extra
interest amounts paid orto set-off the amountofthe claimagainst the amount owing by the borrower under the
loan orany other loan that the borrower has taken. Any such non-recovery, claimor set-off in respect of the
Mortgage Loans enteredinto between 1 July 1995 and 30 September 2015 may reduce the amounts available to
meet the payments due in respect of the Covered Bonds.

In July 2012, the Law Commission launcheda consultationin order to review and update the recommendations
setout in their 2005 Report on Unfair Terms in Contracts. In March 2013, the Law Commission published its
advice, in a paper entitled "Unfair Terms in Consumer Contracts: Advice to the Department for Business,
Innovationand Skills™. This advice paper repeats the recommendation fromthe 2005 Report on Unfair Terms in
Contracts that the Unfair Contract Terms Act1977 and the UTCCR should be consolidated, as wellas providing
new recommendations, including extending the protections of unfair terms legislation to notices and some
additionsto the"grey list" of terms which are indicatively unfair. The Law Commission also recommends that
the UTCCR should expressly provide that, in proceedings brought by consumers, the court is required to
considerthe fairness of the term, even if the consumer has notraised the issue, where the court has available to
it the legal and factual elements necessary for that task.

Historically the OFT, FSA and FCA (as appropriate) have issued guidance on the UTCCR. This has included:
(i) OFT guidance on fair terms for interest variation in mortgage contracts dated February 2000; (ii) an FSA
statement of good practiceon fairness of terms in consumer contracts dated May 2005; (iii) an FSA statement of
good practice on mortgage exit administration fees dated January 2007; and (iv) FSA finalised guidance on
unfair contract terms and improving standards in consumer contracts dated January 2012.

On 2 March 2015, the FCA updated its online unfair contract terms library by removing some of its material
(including the abovementioned guidance) relating to unfair contract terms. Such material *no longer reflects the
FCA's views on unfair contract terms" and firms should no longer rely on the contentof the documents that have
been removed.

The extremely broad and generalwording of the UTCCR makes any assessment of the fairness of terms largely
subjective and makes it difficult to predict whether or not a termwould be held by a court to be unfair. It is
therefore possible thatany Mortgage Loans which have been made to Borrowers covered by the UTCCR may
contain unfairterms which may result in the possible unenforceability of the terms of the underlying loans. If
any termof the Mortgage Loans entered into between 1 July 1995 and 30 September 2015 is found to be unfair
for the purpose ofthe UTCCR, this may reduce theamounts available to meet the payments due in respect of the
Covered Bonds.
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Consumer Rights Act 2015

The main provisions ofthe Consumer Rights Actcame into force on 1 October 2015. The Consumer Rights Act
significantly reforms and consolidates consumer law in the UK. The Consumer Rights Actinvolves the creation
of a single regime out of the Unfair Contract Terms Act 1977 (which essentially deals with attempts to limit
liability for breach of contract) and the UTCCR. The Consumer Rights Act has revoked the UTCCR and
introduced a new regime for dealing with unfair contractual terms as follows:

Under Part 2 of the Consumer Rights Actan unfairtermofa consumer contract (a contract between a trader and
a consumer) is not binding on a consumer (an individual acting for purposes that are wholly or mainly outside
that individual's trade, business, craft or profession). Additionally, an unfair notice is notbinding ona consumer,
although a consumer may rely on the termor notice if the consumer chooses to do so. A termwill be unfair
where, contrary to the requirement of good faith, it causes significant imbalance in the parties' rights and
obligations under the contract to the detriment of the consumer. In determining whether a term s fair it is
necessary to: (i) take into account the nature of the subject matter of the contract; (ii) refer to all the
circumstances existing when thetermwas agreed; and (iii) refer to all of the other terms of the contract or any
other contract on which it depends.

Schedule 2 of the Consumer Rights Act contains an indicative and non-exhaustive "grey list" of terms of
consumer contracts that may be regardedas unfair. Notably, paragraph 11 lists "a term which has the object or
effect of enabling the trader to alter the terms of the contract unilaterally without a valid reason which is
specified in the contract. Although paragraph 22 provides thatthis does not include a term by which a supplier
of financial servicesreserves the right to alter the rate of interest payable by or due to the consumer, or the
amount of other charges for financial services without notice where there is a valid reason if the supplier is
required to informthe consumer of the alteration at the earliest opportunity and the consumer is free to dissolve
the contract immediately.

Aterm of aconsumer contractwhich is not onthe "grey list" may notbe assessed for fairness to the extent that
(i) it specifies themain subject matter of the contract; and/or (ii) the assessmentis of the appropriateness of the
price payable under the contractby comparison with the goods, digital content or services supplied under it;
provided it is transparent and prominent.

Where atermof a consumer contractis "unfair" it will not bind the consumer. However, the remainder of the
contract, will, so far as practicable, continueto have effectin every other respect. Where a termin a consumer
contractis susceptible of multiple different meanings, the meaning mostfavourable to the consumer will prevail.
It is the duty ofthe court to consider the fairness of any giventerm. This can be doneeven where neither of the
parties to proceedings have explicitly raised the issue of fairness.

The provisions in the Consumer Rights Act governing unfair contractual terms came into force on 1 October
2015. The Unfair Contract Terms Regulatory Guide (UNFCOG in the FCA handbook) explains the FCA's
policy on how it uses its formal powers under the Consumer Rights Act and the Competition and Markets
Authority (the"CMA") published guidance onthe unfair terms provisions in the Consumer Rights Act on 31
July 2015. This new regime does not seem to be significantly different fromthe regime under the UTCCR.
However, this area of law is rapidly developing and we can expect new case law as a result of this new
legislation. No assurancecan be given that any changes in legislation, guidance or case law on unfair terms will
not have a material adverse effecton the Seller, the LLP, the Administrator and their respective businesses and
operations. There canbe no assurance thatany such changes (including changes in regulators' responsibilities)
will not affect the Mortgage Loans.

Repossessions

The pre-action protocol for repossessions based on mortgage or home purchase plan arrears in respect of
residential property in England and Wales came into force on 19 November 2008 and sets out the steps that
judges willexpect any lender to take before starting a claim. A number of mortgage lenders including Virgin
Money have confirmed that they will delay the initiation of repossession action for at least three months after a
borrower, who is an owner-occupier, is in arrears. The application of such a moratoriumis subject to thewishes
of the relevantborrowerand may not apply in cases of fraud. The protocol is addressed to residential mortgage
lenders and may have adverse effects in markets experiencing above average levels of possession claims.

In June 2010, the FSA made changes to MCOB which effectively convert previous guidance on the policies and
proceduresto be applied by authorised firms (such as the Issuer) with respect to forbearance in the context of
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regulated mortgage contracts into formal mandatory rules. Under these rules a firm is restricted from
repossessinga property unless all other reasonable attempts to resolve the position have failed and, in complying
with such restriction, a firm is required to consider whether, given the borrower's circumstances, it is appropriate
to take certain actions. Such actions referto (amongst otherthings) the extension of the term of the mortgage,
producttype changes and deferral of interest payments. While the FSA indicated that it did not expect each
forbearance optionto be explored at every stage of interaction with theborrower, it is clear that the rules impose
mandatory obligations on firms without regard to any relevantcontractual obligations or restrictions which the
relevant loan may be subject to as a result, inter alia, of such loan being contained within a securitisation
transaction. As a result, the rules may operate in certain circumstances to require the Administrator to take
certain forbearance-related actions which donotcomply with the Transaction Documents (and, in particular, the
assetservicing arrangements contemplated by such Transaction Documents) in respect of oneor more Mortgage
Loans. No assurance can be made that any such actions will not reduce the amounts available to meet the
payments due in respect of the Covered Bonds, although the impact of this will depend on the number of
Mortgage Loans which involve a Borrower which experiences payment difficulties.

The Mortgage Repossession (Protectionof Tenants etc.) Act 2010 (the " Repossession Act™) came into force in
October 2010. The Repossession Act gives courts in England and Wales the same power to postpone and
suspend repossession for up to two months on applicationby an unauthorised tenant (i.e. a tenant in possession
without the lender's consent) as generally exists on application by an authorised tenant. The lender has to serve
notice at the property before enforcing a possessionorder. The Repossession Act may have adverse effects in
markets experiencing aboveaverage levels of possession claims. Delays in the initiation of responsive action in
respect oftheMortgage Loans may result in lower recoveries and reduce the amounts available to meet the
payments due in respect of the Covered Bonds.

There can be no assurance that any delay in starting and/or completing repossession actions by the Seller would
not result in the amounts recovered being less than if the Seller did not allow any such delays (which may
ultimately affect the ability ofthe LLP to make payments of interest and principal on the Covered Bonds when
Due for Payment). The protocol, the Repossession Actand MCOB requirements for mortgage possession cases
may have adverse effects in markets experiencing above average levels of possession claims. Delays in the
initiation of responsiveaction in respectofthe Mortgage Loans may result in lower recoveries and reduce the
amounts available to meet the payments due in respect of the Covered Bonds.

Financial Ombudsman Service

Underthe FSMA, the Financial Ombudsman Service (the " Ombudsman") is required to make decisions on,
among otherthings, complaints relating to activities and transactions under its jurisdiction onthe basis of what,
in the Ombudsman's opinion, would be fairand reasonable in all circumstances of the case, taking intoaccount,
among otherthings, law and guidance. Transitional provisions exist by which certain complaints relating to
breach of the Mortgage Code issued by the Council of Mortgage Lenders occurring before the Mortgage
Regulation Date may be dealt with by the Ombudsman.

Complaints brought before the Ombudsman for consideration must be decided on a case-by-case basis, with
reference to the particular facts of any individual case. Each case would first be adjudicated by an adjudicator.
Either party to the case may appeal againstthe adjudication. In the event of an appeal, the case proceeds to a
final decision by the Ombudsman. As the Ombudsman is required to make decisions on the basis of, among
other things, the principles of fairness, and may order a money award to a complaining borrower, it is not
possible to predict howany future decision of the Ombudsman in relation to the Borrowers would affect the
ability of the LLP to make payments to Covered Bondholders.

Consumer Protection from Unfair Trading Regulations 2008

On 11 May 2005, the European Parliament and Council adopted a directive on unfair business -to-consumer
commercial practices (the" Unfair Practices Directive"). Generally, the Unfair Practices Directive applies full
harmonisation, which means that member states of the European Union may not impose more stringent
provisions in the fields to which full harmonisation applies. By way of exception, this Directive permits
member states of the European Unionto imposemore stringent provisions in the fields of financial services and
immovable property, such as mortgage loans. The Unfair Practices Directive was implemented into United
Kingdom law through the Consumer Protection from Unfair Trading Regulations 2008 (* CPUTRs"). The
CPUTRs that came into effect on 26 May 2008 and affects contracts entered into with persons who are natural
personsandacting for purposes outside their respective business. Although the CPUTRs are not concerned
solely with financial services, they do apply to the residential mortgage market.
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Under the CPUTRs a commercial practice is to be regarded as unfair and therefore prohibited if it is:

@ contrary to the standard of special skill and care which a trader may reasonably be expected to exercise
towards consumers, commensurate with honest market practice and/or general principles of good faith
in the trader's field of activity; and

(b) materially distorts oris likely to materially distort the economic behaviour of the average consumer
(who is reasonably well-informed and reasonably observantand circumspect, and taking into account
social, culturaland linguistic factors) whomthe practice reaches orto whomit is addressed (orwhere a
practice is directed at or is of a type which may affect a particular group of consumers, the average
consumer of that group).

In addition tothe general prohibition on unfair commercial practices, the CPUTRs contain provisions aimed at
aggressive and misleading practices (including, butnotlimited to: (i) pressure selling; (ii) misleading marketing
(whether by action oromission); and (iii) falsely claiming to be a signatory to a code of conduct) and a list of
practices whichwill in all cases be considered unfair. The effect (ifany) of the CPUTRs on the Mortgage Loans,
the Seller or the LLP and their respective businesses and operations will depend on whether those entities
engage in any of the practices described in the CPUTRs. Whilstengaging in an unfair commercial practice does
not rendera contractvoid or unenforceable, to do so is an offence punishable by a fine and/or imprisonment. In
practical terms, the CPUTRs have not added much to the regulatory requirements already in place, such as
treating customers fairly and conduct of business rules. Breach of the CPUTRs would be likely to initiate
intervention by a regulator and may lead to criminal sanctions.

The Law Commission and the Scottish Law Commission reviewed thecurrent private law in this area and found
it to be fragmented and unclear. They published a joint reporton 28 March 2012 entitled " Consumer Redress for
Misleadingand Aggressive Practices”, which setout recommendations for reform, particularly with respect to
liability and remedies, such as allowing consumers to have the right to unwind a transaction or receive a
discount.

On 14 March 2013, the EU Commission published the results of its review on the application of the Unfair
Practices Directive. The EU Commission does not propose extending the directive but has indicated that
intensified national enforcement and re-enforced co-operation in cross-border enforcement are needed. Going
forward the EU Commission will consider how it can pay a more active role in enforcement and will continue to
performin-depth reviews of how the directive works in practice.

The CPUTRs were amended by the Consumer Protection (Amendment) Regulations 2014, which came into
force on 1 October 201450 as to give consumers a direct right ofactionincluding a right to unwind agreements
within 90 days of entering into the contract if a misleading or aggressive practice under the CPUTR was a
significant factor in the consumer's decisionto enter into the contract. This willapply to any unregulated buy-
to-let contracts in the Portfolio and any debt collection activity with regard to commercial demands for payment.
The amendments to CPUTRalso extend the regime so that it covers misleading and aggressive demands for
payment: It applies to demands for paymentfor restricted-use credit (where the credit mustbe used to finance a
particular transaction) where the misleading or aggressive commercial practice:

@) began before 1 October 2014 and continues after that date — however, a consumer will only be able to
exercise his newdirect rights ofactionifa contract is entered into, or payments are made, after the date
the legislation comes into force; and

() occurs on or after 1 October 2014.

The effect (if any) ofthe CPUTRs on the Mortgage Loans, the Seller, the Administrator orthe LLP orthe Issuer
and their respective businesses and operations will depend on whether those entities engage in any of the
practices described in the CPUTRs. Whilst engaging in an unfair commercial practice does notrendera contract
void orunenforceable, to doso is an offence punishable by a fine and/or imprisonment. In practical terms, the
CPUTRs have not added significantly to the regulatory requirements already in place, suchas treating customers
fairly and conduct of business rules. Breach ofthe CPUTRs would initiate intervention by a regulator and may
lead to criminal sanctions.

No assurance can be giventhatthe CPUTRs will not reduce theamounts available to meet the payments due in
respect of the Covered Bonds.
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Potential effects of any additional regulatory changes

No assurance can be giventhatchanges will not be made to the regulatory regime and developments described
above in respectofthe mortgage market in the United Kingdom generally, the Seller's particular sector in that
market or specifically in relation to the Seller. Any such action or developments, in particu lar, but not limited to,
the cost of compliance, may havea material adverseeffect on the Seller, the LLP and/or the Administrator and
their respective businesses and operations. This may reduce the amounts available to meet the payments due in
respect of the Covered Bonds.

Regulatory initiatives may have an adverse impact on the regulatory treatment of the Covered Bonds

In Europe, the U.S. and elsewhere, there is significant focus on fostering greater financial stability through
increased regulation of financial institutions, and their corresponding capital and liquidity positions. This has
resulted in anumber of regulatory initiatives which are currently at various stages of implementationand which
may have an impact on theregulatory positionfor certain investors in covered bond exposures and/or on the
incentives for certain investors to hold covered bonds, and may thereby affect the liquidity of such securities.
Investors in the Covered Bonds are responsible for analysing their own regulatory position and none of the
Issuer, the Guarantor, the Lead Managers or the Arrangers makes any representation toany prospectiveinvestor
or purchaser ofthe Covered Bonds regarding the treatmentof their investment on the date hereof or at any time
in the future.

In particular, it should be noted that the Basel Committee on Banking Supervision (*BCBS") has approved a
series of significant changes to the Basel regulatory capital and liquidity framework under Basel Il1l. Basel Il
provides fora substantial strengthening of existing prudential rules, including new requirements intended to
reinforce capital standards (with heightened requirements for global systemically important banks) and to
establish a leverage ratio "backstop” for financial institutions and certain minimum liquidity standards (referred
to as the LCR and the net stable funding ratio). BCBS member countriesagreed to implement the initial phase
of the Basel Il reforms from 1 January 2013 and the second phasefrom1 January 2022, subject to transitional
and phase-in arrangements for certain requirements. As implementation of Basel Il requires national
legislation, the finalrules and the timetable for its implementation in each jurisdiction, as well as the treatment
of covered bonds, may be subjectto some level of national variation. It should also be noted that changes to
regulatory capital requirements have been made for insurance and reinsurance undertakings through
participating jurisdiction initiatives, such as the Solvency Il framework in Europe.

Prospectiveinvestors should therefore make themselves aware of the requirements described above (and any
corresponding implementing rules of their regulator), where applicable to them, in addition to any other
applicable regulatory requirements with respectto theirinvestment in the Covered Bonds. No predictions can
be made as to the precise effects of such matters on any investor or otherwise.

Land Registration Reform in Scotland

The Land Registration etc. (Scotland) Act 2012 (the *2012 Act") came into force in Scotland on 8 December
2014. One of the policy aims of the 2012 Act is to encourage the transfer of property titles recorded in the
historic General Register of Sasines to the more recently established Land Register of Scotland with the aim of
eventually closing the General Register of Sasines.

Title to aresidential property that is recorded in the General Register of Sasines will require to be moved to the
Land Registerof Scotland (a process known as 'first registration’) when that property is sold or if the owner
decides voluntarily to commence first registration. However, the 2012 Act sets out, in provisions which are
being brought intoeffect in stages, additional circumstances which, will trigger first registration of properties
recorded in the General Register of Sasines, including (i) the recording of a standard security (which would
extend to any standard security granted by the LLP in favour of the Security Trustee over Scottish Mortgages in
the Mortgage Portfolio recorded in the General Register of Sasines, pursuant to the terms ofthe Deed of Charge
following atransferto the LLP of legaltitle to the Scottish Mortgage Loans and their Related Security pursuant
to the Mortgage Sale Agreement(a " Scottish Sasine Sub-Security™)) or (ii) the recording ofan assignationof a
standard security (which would extend to any assignation granted by the Seller in favour of the LLP in respect
of Scottish Mortgages in the Mortgage Portfolio recorded in the General Register of Sasines, pursuant to the
terms of the Mortgage Sale Agreement following a transfer to the LLP of legal title to the Scottish Mortgage
Loans and their Related Security pursuantto the Mortgage Sale Agreement (a "' Scottish Sasine Transfer™)).
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The relevant provisions of the 2012 Act relating to the recording of standard securities came into force on 1
April 2016 (the "Commencement Date"). To the extent that the transactions contemplated by the Transaction
Documents involve the sale of pools of mortgages and standard securities originated prior to the
Commencement Date, these changes should not have any immediate effect in relation to Scottish Mortgages
contained within the Portfolio on any Transfer Date.

If a transferto the LLP of legaltitle to the Scottish Mortgage Loans and their Related Security occurs following
the Commencement Date then an application to record a Scottish Sasine Sub-Security in relation to Scottish
Mortgages in the Mortgage Portfolio (following thetransfer of legaltitle to such Scottish Mortgages by way of a
Scottish Sasine Transfer) will trigger a first registration in the Land Register of Scotland of the underlying
Scottish Mortgaged Properties.

The impact of these changes to the Scottish land registration systemis unlikely to be of material detriment to the
Security Trusteeorto the Covered Bondholders for the following reasons: (i) the Registers of Scotland report on
the consultation process indicated that whilst these changes are likely to prolong completion of the registration
process, where possible they will take a pragmatic view and not burden parties (such as the LLP, Security
Trustee orthe Borrower who owns the underlying Scottish Mortgaged Property) with unreasonable or arbitrary
costsandin particularthe report indicates that the Scottish Ministers intend to make an order under section 110
of the 2012 Act waiving the statutory fee forafirst registration where its purpose is the granting of a standard
security, whichwould keep the statutory costofregisteringa Scottish Sasine Sub-Security in line with current
statutory costs; and (ii) whilst the prolonged registration process is likely to be of practical inconvenience to the
Security Trustee and the Covered Bondholders the validity and effectiveness of any Scottish Sasine Sub-
Security would be unaffected by the change to the registration system (and the relevant Scottish Mortgages
would in any event continue to be covered by thefloating charge granted by the LLP under the Deed of Charge).
However, itis not unlikely that, were the transfer of legal title to Scottish Mortgage Loans and their Related
Security to the LLP to be perfected in accordance with the Mortgage Sale Agreement after the Commencement
Date, the parties involved may still encounter increased legal and other third party costs relating to the first
registration process and additional administrative burden. There is also the possibility that the LLP/Security
Trustee will need to liaise with the Borrower who owns the relevant underlying Scottish Mortgaged Property, as
they will need to be involved as applicant in the registration of the title to the relevant Scottish Mortgaged
Property.

As notedabove, no indication has beengivenas to when or if the above provisions may be extended to other
types of dealing with a standard security, such as assignations. However, if the General Register of Sasines
becomes closedto assignations of standard securities under the same provisions at any time subsequent to the
Initial Programme Date then this would also have an impact on the registration of Scottish Sasine Transfers
executed following the transfer of legal title to the Scottish Mortgage Loans and their Related Security to the
LLP being perfected in accordance with the Mortgage Sale Agreement, in a manner similar to Scottish Sasine
Sub-Securities, with the probability of higher legal costsanda longer period required to complete registration
than would currently be the case.

As notedabove, suchevents will only occur following the transfer of legal title to the Scottish Mortgage Loans
and their Related Security to the LLP being perfected in accordance with the Mortgage Sale Agreement and,
given that the proportion of residential properties in Scotland which remain recorded in the General Register of
Sasines continues to decline (Registers of Scotland estimate that in December 2016 61.4 per cent. of property
titles in Scotland were registered in the Land Register of Scotland), it is likely that only a minority of the
Scottish Mortgages will be recorded in the General Register of Sasines.

Limited Liability Partnerships

The LLP is a limited liability partnership. Limited liability partnerships, created by statute pursuant to the
LLPA 2000, are bodies corporate for general English law purposes and have unlimited capacity. A general
description of limited liability partnerships is set out below under "Description of Limited Liability
Partnerships”. This area of the law is relatively undeveloped. Accordingly, there is a risk that as the law
develops, new case law or new regulations made under or affecting the LLPA 2000 or relating to limited
liability partnerships could adversely affect the ability of the LLP to perform its obligations under the
Transaction Documents which could, in turn, adversely affect the interests of the Covered Bondholders.
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Pensions Act 2004

Under the Pensions Act 2004, a person that is ‘connected with' or an 'associate' of an employer under an
occupational pensionscheme can be subject toeithera contribution notice ora financial support direction. The
Issueris an employerunderan occupational scheme and also a member of the LLP. On this basis, the LLP is
likely to be treated as ‘connected to' the Issuer.

A contribution notice could be served onthe LLP if it was party to an act, oradeliberate failure to act (a) which
has causeda material detriment to the pensionscheme (whether or not intentionally); or (b) the main purpose or
one ofthe main purposes of which was either (i) to prevent the recovery of the whole orany part of a debtwhich
was, or might become, due fromthe employer under Section 75 ofthe Pensions Act 1995 or (ii) otherwise than
in good faith, to prevent such a debt becoming due, to compromise or otherwise settle such a debt, or to reduce
the amount of such a debt which would otherwise become due.

A financial support direction could be served on the LLP where the employer is either a service company or
insufficiently resourced. An employer is insufficiently resourced if the value of its resources is less than 50 per
cent. of the pension scheme's deficit calculated on an annuity buy-out basis and there is a connected or
associated person whose resources at least cover that difference. A financial support direction can only be
served where The Pensions Regulator considers it is reasonable to do so, having regard to a number of factors.

As aresult ofthe English Supreme Court decision in Re Nortel, Re Lehman Companies [2013] UKSC 52, if The
Pensions Regulator issueda financial support direction or contribution notice against the LLP then, depending
on when such a direction or notice was issued (and regardless of whether the LLP was in liquidation or
administration, as the case may be, at that time), any corresponding liability would not be treated as an expense
of the administration or liquidation (as the case may be). As a result, such a claimwould be treated as an
ordinary unsecured debt and such claimwould not rank in priority to, or pari passuwith, the rights and claims of
the Security Trustee under the Deed of Charge with respect to any charged asset.

If a contributionnotice or financial support direction were to be served on the LLP this could adversely affect
investors in the Covered Bonds.

Volcker Rule

Section 13 0f the Bank Holding Company Act 0f 1956, as amended, and Regulation VWV (12 C.F.R. Section 248)
promulgated thereunder by the Board of Governors of the Federal Reserve System (such statutory provision
together with suchimplementing regulations, the Volcker Rule) generally prohibit "banking entities" (which
termis broadly defined to include any U.S. bank or savings association whose deposits are insured by the
Federal Deposit Insurance Corporation, any company that controls any such bank or savings association, any
foreign bank treated as a bankholding company for purposes of Section 8 of the International Banking Act of
1978, as amended, and any affiliate or subsidiary of any of the foregoing entities) from (i) engaging in
proprietary trading as defined in the Volcker Rule, (ii) acquiring or retaining an ownership interest in or
sponsoringa "covered fund" and (iii) entering into certain relationships with such funds. The Volcker Rule
became effective on 21 July 2012, and final regulations implementing the Volcker Rule were adopted on 10
December 2013 and became effective on 1 April 2014. Conformance with the Volcker Rule and its
implementing regulations has been required since 21 July 2017). Under the Volcker Rule, unless jointly
determined otherwise by specified federal regulators,a " covered fund" does not include an issuer that may rely
on an exclusion orexemption fromthe definition of "investmentcompany” under the Investment Company Act
other than those contained in Sections 3(c)(1) and 3(c)(7) of the Investment Company Act.

The LLP is not,and after giving effect to any offering and sale of Covered Bonds and the application of the
proceeds thereof will not be, a "covered fund" for purposes of the Volcker Rule. In reaching this conclusion, the
LLP has determined that (i) the LLP may rely on the exemption from registration under the Investment
Company Act provided by Section 3(c)(5)(C) thereof and (ii) the LLP will not rely solely on Section 3(c)(1) or
Section 3(c)(7) of the Investment Company Act for its exemption from registration under the Investment
Company Act. Although the LLP has conducted careful analysis to determine the availability of the exemption
provided by Section 3(c)(5)(C) of the Investment Company Act, there is no assurance that the U.S. Securities
and Exchange Commission will not take a contrary position.

The general effects of the Volcker Rule remain uncertain. Any prospective investor in the Covered Bonds,
including a U.S. or foreign bank ora subsidiary or other affiliate thereof, should consult its own legal advisors
regarding such matters and other effects of the Volcker Rule.
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FINAL TERMS AND DRAWDOWN PROSPECTUSES

In this sectionthe expression " necessary information” means, in relation to any Tranche of Covered Bonds, the
information necessary to enable investors to make an informed assessmentofthe assets and liabilities, financial
position, profitsand losses and prospects of the Issuer and of the rights attaching to the Covered Bonds. In
relation to the different types of Covered Bonds which may be issued under the Programme, the Issuer has
included in this Prospectus all of the necessary information except for information relating to the Covered
Bonds which is notknown at the date of this Prospectus and which can only be determined at the time of an
individual issue of a Tranche of Covered Bonds.

Any information relating to the Covered Bonds which is notincluded in this Prospectus and whichis required in
orderto complete the necessary information in relation to a Tranche of Covered Bonds will be contained either
in the relevant Final Terms or in a Drawdown Prospectus.

Fora Tranche of Covered Bonds which is the subjectof Final Terms, those Final Terms will, for the purposes of
that Tranche only, completethis Prospectus and mustbe read in conjunction with this Prospectus. Theterms and
conditions applicable to any particular Tranche of Covered Bonds which is the subject of Final Terms are the
Conditions described in this Prospectus as completed to the extent described in the relevant Final Terms.

The terms and conditions applicable to any particular Tranche of Covered Bonds which is the subject of a
Drawdown Prospectus will be the Conditions as supplemented, amended and/or replaced to the extent described
in the relevant Drawdown Prospectus.

In the case ofa Tranche of Covered Bonds which is thesubject of a Drawdown Prospectus, each reference in
this Prospectus to information being specified or identified in the relevant Final Terms shall be read and
construed asareference tosuch information being specified or identified in the relevant Drawdown Prospectus,
unless the context requires otherwise.
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FORM OF THE COVERED BONDS

The Covered Bonds ofeach Serieswill be in either bearer form, without interestcoupons attached, or registered
form, without interest coupons attached. Bearer Covered Bonds will be issued outside the United States to non-
U.S. personsin reliance on Regulation S under the Securities Act (" Regulation S™) and Registered Covered
Bonds will be issued both outside the United States to non-U.S. persons in reliance on the exemption from
registration provided by Regulation Sand within the United States or to, or for the account or benefit of U.S.
persons in reliance on Rule 144A or otherwise in private transactions that are exempt fromthe registration
requirements of the Securities Act.

Bearer Covered Bonds

Each Tranche of Bearer Covered Bonds will be initially issued in the formofatemporary global covered bond
without receipts, interest coupons or talons attached (a " Temporary Global Covered Bond™) which, will;

(@) if the Bearer Global Covered Bonds are intended to be issuedin new global covered bond (*NGCB")
form, as stated in the applicable Final Terms Document(the " applicable Final Terms Document”), be
delivered on or priorto the Issue Date of the relevant Tranche to a common safekeeper (the " Common
Safekeeper") for Euroclear Bank S.AJ/N.V. (“Euroclear") and Clearstream Banking, S.A.
("Clearstream, Luxembourg"); and

(b) if the Bearer Global Covered Bonds are not intended to be issued in NGCB form, as stated in the
applicable Final Terms Document, be delivered on or prior to the issuedate ofthe relevant Tranchetoa
common depositary (the " Common Depositary") for Euroclear and Clearstream, Luxembourg and/or
any other agreed clearing system.

If the applicable Final Terms indicates that the Bearer Global Covered Bondis a NGCB, the nominal amount of
the Covered Bonds represented by such Bearer Global Covered Bond will be the aggregate from time to time
entered in the records of both Euroclear and Clearstream, Luxembourg. The records of Euroclear and
Clearstream, Luxembourg (which expression in such Bearer Global Covered Bond means therecords that each
of Euroclear and Clearstream, Luxembourg holds for its customers which reflect the amount of each such
customer's interest in the Covered Bonds) will be conclusive evidence of thenominalamountof Covered Bonds
represented by such Bearer Global Covered Bond and, for such purposes, a statement issued by Euroclear and/or
ClearstreamLuxembourg, as the case may be, stating that thenominalamount of Covered Bonds represented by
such Bearer Global Covered Bondat any time will be conclusive evidence of the records of Euroclear and/or
Clearstream at that time, as the case may be.

Whilst any Bearer Global Covered Bond is represented by a Temporary Global Covered Bond, payments of
principal, interest (ifany) and any other amount payable in respect of the Bearer Global Covered Bonds due
prior to the Exchange Date (as defined below) will be made (against presentation of the Temporary Global
Covered Bond ifthe Temporary Global Covered Bond s notintended to be issued in NGCB form) only to the
extent that certificationto theeffect that the beneficial owners of interests in such Bearer Global Covered Bond
are not U.S. persons for U.S. federal income tax purposes or persons who have purchased for resale to any U.S.
person, as required by U.S. Treasury regulations, has been received by Euroclear and/or Clearstream,
Luxembourg and Euroclear and/or Clearstream, Luxembourg, as applicable, has givena like certification (based
on the certifications it has received) to the Principal Paying Agent.

On and after the date (the "Exchange Date") which is 40 days aftera Temporary Global Covered Bond is
issued, interests in such Temporary Global Covered Bond will be exchangeable (free of charge) upon a request
as described thereineither for: (i) interests in a Permanent Global Covered Bond of the same Series; or (ii) for
Bearer Definitive Covered Bonds of the same Series with, where applicable, interest coupons attached (as
indicated in the applicable Final Terms and subject, in the case of Bearer Definitive Covered Bonds, to such
notice period as is specified in the applicable Final Terms), in each case against certification of non-US
beneficialownership as described above unless such certification has already been given. The holder of a
Temporary Global Covered Bond will not be entitled to collect any payment of interest, principal or other
amount due onor afterthe Exchange Date unless, upon due certification, exchange of the Temporary Global
Covered Bond foran interestin a Permanent Global Covered Bond or for Bearer Definitive Covered Bonds is
improperly withheld or refused.

Payments of principal, interest (ifany) orany otheramounts on a Permanent Global Covered Bond will be made
through Euroclear and/or Clearstream, Luxembourg (against presentation or surrender (as the case may be) of
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the Permanent Global Covered Bond if the Permanent Global Covered Bond is not intended to be issued in
NGCB form) without any requirement for certification.

The applicable Final Terms will specify that a Permanent Global Covered Bond will be exchangeable (free of
charge), in whole but notin part, for Bearer Definitive Covered Bonds with, where applicable, interestcoupons
attached upontheoccurrenceofan Exchange Event. For these purposes, " Exchange Event” means that: (A)
the Issuerhas beennotified that both Euroclear and Clearstream, Luxembourg have been closed for business for
a continuous period of 14days (otherthan by reason of holiday, statutory or otherwise) or have announced an
intention permanently to cease business or have in fact done soand no successor clearing systemis available; or
(B) the Issuerhas orwill become subject toadverse tax consequences which would not be suffered were the
Bearer Covered Bonds represented by the Permanent Global Covered Bond in definitive form. The Issuer will
promptly give noticeto the Covered Bondholders of each Series of Bearer Global Covered Bonds in accordance
with Condition 14 (Notices) ifan Exchange Event occurs. Inthe event of the occurrenceofan Exchange Event,
Euroclear and/or Clearstream, Luxembourg (acting on the instructions of any holder of an interest in such
Permanent Global Covered Bond) orthe Bond Trustee may give noticeto the Principal Paying Agentrequesting
exchange and, in the event of the occurrence of an Exchange Event as described in (ii) above, the Issuer may
also give notice tothe Principal Paying Agent requesting exchange. Any such exchange shall occur not later
than 45 days after the date of receipt of the first relevant notice by the Principal Paying Agent.

The exchange of a Permanent Global Covered Bond for a Bearer Definitive Covered Bond upon notice from
Euroclearand/or Clearstream (acting on the instructions ofanyholder) orat any time at the requestofthe Issuer
shouldnot beexpressedto be applicable in the applicable Final Terms if the Covered Bonds are issued with a
minimum Specified Denomination such as €100,000 (or its equivalent in another currency) plus one or more
higher integral multiples of another smaller amount such as €1,000 (or its equivalent in another currency).
Furthermore, such Specified Denomination construction is not permitted in relation to any issue of Covered
Bonds which is to be represented onissue by a Temporary Global Covered Bond exchangeable for definitive
Covered Bonds.

Bearer Global Covered Bonds and Bearer Definitive Covered Bonds will be issued pursuantto the Trust Deed in
accordance with the Agency Agreement.

The following legend willappear on all Bearer Covered Bonds (other than Temporary Global Covered Bonds)
which have an original maturity of more than one year and on all interest coupons relating to such Bearer
Covered Bonds:

"ANY UNITED STATES PERSON WHO HOLDS THIS OBLIGATION WILL BE SUBJECT TO
LIMITATIONS UNDER THE UNITED STATES INCOME TAX LAWS, INCLUDING THE LIMITATIONS
PROVIDED IN SECTIONS 165(j) AND 1287(a) OF THE INTERNAL REVENUE CODE."

The sections referred to provide that United States holders, with certain exceptions, will not be entitled to deduct
any loss on Bearer Covered Bonds or interest coupons and will not be entitled to capital gains treatment of any
gain on any sale, disposition, redemption or payment of principal in respect of such Bearer Covered Bonds or
interest coupons.

Covered Bonds whichare represented by a Bearer Global Covered Bond will only be transferable in accordance
with the rules and procedures for the time being of Euroclear or Clearstream, Luxembourg, as the case may be.

Registered Covered Bonds

The Registered Covered Bonds of each Trancheoffered and sold in reliance on Regulation S, which will be sold
to non-U.S. persons outside the United States, will initially be represented by a global covered bond in
registered form (a "Regulation S Global Cowered Bond"). Prior to expiry of the Distribution Compliance
Period (as defined in Regulation S) applicable to each Tranche of Covered Bonds, beneficial interests in a
Regulation S Global Covered Bond may not be offered orsold to, or for the account or benefit of, a U.S. person
save as otherwise provided in Condition 3 and may not be held otherwise than through Euroclear or
Clearstream, Luxembourg, and such Regulation S Global Covered Bond will bear a legend regarding such
restrictions on transfer.

Subject to the consentofthe Bond Trustee (which mustbe givenif certain conditions are met), the Issuer may
amend the Programme to allow for the issue of Registered Covered Bonds in the formof N Covered Bonds
(Namensschuldverschreibungen) governed by German lawand evidenced by a certificate made out in the name
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of the holder ofthe N Covered Bond, as further specified in the applicable Final Terms for the relevant Series. N
Covered Bonds will be in definitive formand not cleared through any clearing system.

The Registered Covered Bonds of each Tranche may only be offered and sold in the United States orto U.S.
persons in private transactions exempt fromregistrationunder the Securities Act to QIBs who agree to purchase
the Covered Bonds for their own account or for the benefit of other QIBs and not with a view to distribution
thereof.

The Registered Covered Bonds of each Tranchesold to QIBs will be represented by a global covered bond in
registered form (a "Rule 144A Global Cowered Bond" and, together with a Regulation S Global Covered
Bond, the "Registered Global Covered Bonds™).

Registered Global Covered Bonds will either (i) in the case of a Rule 144A Global Covered Bond which is not
intended to be held under the new safekeeping structure (" NSS" or "New Safekeeping Structure"), be
deposited with a custodian for, and registered in the name of a nominee of, the Depository Trust Company
("DTC") for the accounts of Euroclear and Clearstream, Luxembourg; (ii) in the case of a Rule 144A Global
Covered Bond whichis intendedto be held under the New Safekeeping Structure be deposited with a custodian
for, and registered in the name of a nominee of the common safekeeper for Euroclear and/or Clearstream,
Luxembourg; (iii) in the case ofa Regulation S Global Covered Bond which is notintended to be held under the
New Safekeeping Structure, be deposited with a common depositary for, and registered in the name of a
nominee of, Euroclearand/or Clearstream, Luxembourg; or (iv) in the case of a Regulation S Global Covered
Bond which is intended tobe held under the New Safekeeping Structure, be registered in the name ofa common
safekeeper (or its nominee) for Euroclear and/or Clearstream, Luxembourg, in each case as specified in the
applicable Final Terms. Persons holding beneficial interests in Registered Global Covered Bonds will be
entitled or required, as the case may be, under the circumstances described below, to receive physical delivery
of Definitive Covered Bonds in fully registered form.

Persons holding beneficial interests in Registered Global Covered Bonds will be entitled or required, as the case
may be, under the circumstances described below, to receive physical delivery of Definitive Covered Bonds in
fully registered form.

Payments of principal, interest and any otheramount in respect of the Registered Global Covered Bonds will, in
the absence of provision to the contrary, be made to the person shown on the Register (as defined in
Condition 6(d) (Paymentsin respect of Registered Covered Bonds)) as the registered holder of the Registered
Global Covered Bonds. None ofthe Issuer, the LLP, the Bond Trustee, any Paying Agent or the Registrar will
have any responsibility or liability forany aspect ofthe records relating to or payments or deliveries made on
account of beneficial ownership interests in the Registered Global Covered Bonds or for maintaining,
supervising or reviewing any records relating to such beneficial ownership interests.

Payments of principal, interest orany other amount in respect of the Registered Covered Bonds in definitive
formwill, in the absence of provision to the contrary, be made to the persons shown on the Register on the
relevant Record Date (as defined in Condition 6(d) (Payments in respect of Registered Covered Bonds)
immediately preceding the due date for payment in the manner provided in that Condition.

Interests in a Registered Global Covered Bond will be exchangeable (free of charge), in whole but not in part,
for Registered Definitive Covered Bonds without interest coupons attached only upon the occurrence of an
Exchange Event. For these purposes, "Exchange Event” means that: (i) in the case of Covered Bonds
registered in the name ofanominee for DTC, either DTC has notified the Issuerthat it is unwilling or unable to
continue to act as depository for the Covered Bonds and no alternative clearing systemis available or DTC has
ceasedto constitute a clearing agency registered under the Exchange Act; (ii) in the case of Covered Bonds
registeredin the name of a nominee for a common depositary or, as applicable, a common safekeeper (or its
nominee), for Euroclear and Clearstream, Luxembourg, the Issuer has been notified that both Euroclear and
Clearstream, Luxembourg have been closed for business for a continuous period of 14 days (other than by
reason of holiday, statutory or otherwise) or have announced an intention permanently to cease business or have
in fact done soand nosuccessor clearing systemis available; or (iii) the Issuer has or will become subject to
adversetaxconsequences whichwould not be suffered were the Covered Bonds represented by the Registered
Global Covered Bond in definitive form. The Issuerwill promptly give notice to the Covered Bondholders of
each Series of Registered Global Covered Bonds in accordance with Condition 14 (Notices) if an Exchange
Event occurs. In the event of the occurrence of an Exchange Event, DTC, Euroclear and/or Clearstream,
Luxembourg (acting on the instructions of any registered holder of an interest in such Registered Global
Covered Bond) may give notice to the Registrar requesting exchange and, in the event of the occurrence of an

87



Exchange Event as described in (iii) above, the Issuer may also give notice tothe Registrar requesting exchange.
Any such exchange shall occur not later than tendays after the date of receipt of the first relevant notice by the
Registrar.

Definitive Rule 144A Covered Bonds will be issued only in minimum denominations of U.S.$200,000 and
integral multiples of U.S.$1,000 in excess thereof (or the approximate equivalents in the applicable Specified
Currency).

Transfer of Interests

Interestsin a Rule 144A Global Covered Bond may, subject to compliance with all applicable restrictions, be
transferredto a personwho wishes to hold suchinterestin a Regulation S Global Covered Bond representing the
same Series and Tranche of Covered Bonds andvice versa. No beneficial owner of an interest in a Registered
Global Covered Bond will be able to transfer suchinterest, except in accordance with the applicable procedures
of DTC, Euroclearand Clearstream, Luxembourg, in each case to the extent applicable. Registered Covered
Bonds are also subject to the restrictions on transfer set forth therein and will bear a legend regarding such
restrictions, see Subscription and Sale and Transfer and Selling Restrictions.

General

Pursuant to the Agency Agreement (as defined under Conditions of the Covered Bonds), the Principal Paying
Agentshallarrange that, where a further Tranche of Covered Bonds is issued which is intended to forma single
Series with an existing Tranche of Covered Bonds, the Covered Bonds of such further Tranche shall be assigned
a common code and ISIN and, where applicable, a CUSIP and CINS number which are different from the
common code, ISIN, CUSIP and CINS assigned to Covered Bonds of any other Tranche of the same Series until
at least the expiry of the Distribution Compliance Period applicable to the Covered Bonds of such Tranche.

Any reference herein to DTC, Euroclear and/or Clearstream, Luxembourg shall, whenever the context so
permits, be deemed to include a reference to any additional or alternative clearing system specified in the
applicable Final Terms oras may otherwise be approved by the Issuer, the Principal Paying Agent and the Bond
Trustee.

No Covered Bondholder or Couponholder shall be entitled to proceed directly against the Issuer or the LLP
unlessthe Bond Trustee or, as the case may be, the Security Trustee, having become so bound to proceed, fails
so to do within a reasonable period and the failure shall be continuing.

The Issuerwill notify the ICSDs and the Paying Agents upon issue whether the Covered Bonds are intended, or
are not intended, to be held in a mannerwhich would allow Eurosystemeligibility and deposited with one ofthe
ICSDs as common safekeeper (and in the case of registered Covered Bonds, registered in the name ofa nominee
of one of the ICSDs acting as common safekeeper). Wherethe Covered Bonds are not intendedto be deposited
with one of the ICSDs as common safekeeper upon issuance, should the Eurosystem eligibility criteria be
amended in the futuresuchas that the Covered Bonds are capable of meeting such criteria, the Covered Bonds
may then be deposited with one of the ICSDs as common safekeeper. Where the Covered Bonds are so
depositedwith one ofthe ICSDs as common safekeeper (and in the case of registered Covered Bonds, registered
in the name ofa nominee of one ofthe ICSDs acting as common safekeeper) upon issuance or otherwise, this
does not necessarily mean that the Covered Bonds will be recognised as eligible collateral for Eurosystem
monetary policy and intra day credit operations by the Eurosystemat issuance or at any time during their life.
Such recognitionwill depend uponthe European Central Bank being satisfied that Eurosystemeligibility criteria
have been met.
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TERMS AND CONDITIONS OF THE COVERED BONDS

The following are theterms and conditions ofthe Covered Bonds whichwillbe incorporated by reference into
each Global Covered Bond (as defined below) and each Definitive Covered Bond, in the latter case only if
permitted by the relevantstock exchange or other relevantauthority (ifany) and agreed by the Issuer and the
relevant Dealer(s) at thetime ofissue but, ifnot so permitted and agreed, such Definitive Covered Bond will
have endorsed thereonor attached thereto such terms and conditions. The applicable Final Terms (or the
relevant provisions thereof) will be endorsed upon, or attachedto, each Global Covered Bond and Definitive
Covered Bond.

1.
@)

(b)

©

(d)

Introduction

This Covered Bondis one of a Series (as defined below) of Covered Bonds issued by Virgin Money
plc (the "Issuer™) constituted by a trust deed (such trust deed as modified and/or supplemented and/or
restated from time to time, the "Trust Deed") dated 9 April 2018 (the " Initial Programme Date")
made between the Issuer, Eagle Place Covered Bonds LLP as guarantor (the "LLP") and HSBC
Corporate Trustee Company (UK) Limited as bond trustee (in such capacity, the " Bond Trustee",
which expression shall include any successor as Bond Trustee) and as security trustee (in such
capacity, the" Security Trustee", which expression shallinclude any successor as Security Trustee).

Definitions: Except where the context otherwise requires, capitalised terms used and not otherwise
defined in these Conditions shall bear the meanings givento themin the applicable Final Terms and/or
the master definitions and construction schedule signed for the purpose of identification by Allen &
Overy LLP and Freshfields Bruckhaus Deringer LLP (as the same may be amended and/or
supplemented and/or restated from time to time, the "Master Definitions and Construction
Schedule™), a copy of each of which may be obtained as described in Condition 1(j) (Transaction
Documents) below.

Interpretation: Save as provided for in Conditions 10 (Events of Default and Enforcement) and 15
(Meetings of Covered Bondholders, Modification and Waiver), references herein to the "Cowered
Bonds" shall be references to the Covered Bonds of this Series and shall mean:

0] in relation to any Covered Bonds represented by a global covered bond (a " Global Covered
Bond"), units of the lowest Specified Denomination in the Specified Currency;

(i) any Global Covered Bond;

(iii) any Definitive Covered Bonds in bearer form (" Bearer Definitive Covered Bonds™), issued
in exchange for a Global Covered Bond in bearer form; and

(iv) any Definitive Covered Bonds in registered form (" Registered Definitive Covered Bonds™)
(whether or not issued in exchange for a Global Covered Bond in registered form).

As usedherein, " Tranche" means Covered Bonds which are identical in all respects (including as to
listing and admissionto trading) and " Series" means a Tranche of Covered Bonds together with any
further Trancheor Tranches of Covered Bonds whichare: (i) expressed tobe consolidated and forma
single series; and (ii) identical in all respects (includingas to listing and admission to trading) except
for their respective Issue Dates, Interest Commencement Dates and/or Issue Prices.

Agency Agreement: The Covered Bondsandthe Coupons (as defined below) have the benefit of an
agency agreement (such agency agreement as amended and/or supplemented and/or restated from time
to time, the "Agency Agreement") dated the Initial Programme Date and made between the Issuer, the
LLP, the Bond Trustee, the Security Trustee and HSBC Bank plc, as issuing and principal paying agent
and agentbank (in such capacity, the "Principal Paying Agent", which expression shall include any
successor principal paying agent) and the other paying agents named therein (together with the
Principal Paying Agent, the "Paying Agents", which expression shall include any additional or
successor paying agents), HSBC Bank plc, as registrar (in such capacity, the "Registrar", which
expression shallinclude any successor registrar) and as transfer agent (in such capacity, a " Transfer
Agent" and together with the Registrar, the Transfer Agents, which expression shall include any
additional or successor transferagents. Asusedherein,"” Agents" shall mean the Paying Agents and the
Transfer Agents).
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Coupons and Talons: Interest-bearing Bearer Definitive Covered Bonds have interest coupons
("Coupons™)and in the case of Covered Bonds which whenissued in definitive form have more than
27 interest payments remaining, talons for further Coupons (" Talons") attached on issue. Any
reference herein to Coupons or coupons shall, unless the context otherwise requires, be deemed to
include areference to Talons ortalons. Registered Covered Bondsand Global Covered Bonds do not
have Coupons attached on issue.

Final Terms: The Final Terms forthis Covered Bond (or the relevant provisions thereof) are attached
to orendorsed on this Covered Bond and complete these terms and conditions (the " Conditions").
References tothe "applicable Final Terms" are to the Final Terms (orthe relevant provisions thereof)
attached to or endorsed on this Covered Bond or as set out in any drawdown prospectus issued
specifically in relation to a particular series of Covered Bonds.

Bond Trustee: The Bond Trustee acts for the benefit of the holders for the time being of the Covered
Bonds (the "Cowered Bondholders™, which expression shall, in relation to any Covered Bonds
represented by a Global Covered Bond, be construed as provided below) and the holders of the
Coupons (the "Couponholders", which expression shall, unless the context otherwise requires, include
the holders ofthe Talons), and for holders of each other Series of Covered Bonds in accordance with
the provisions of the Trust Deed.

LLP Guarantee: The LLP has, pursuant to the Trust Deed, irrevocably and unconditionally guaranteed
the due and punctual payment of Guaranteed Amounts in respect of the Covered Bonds and the
Coupons asandwhenthe same shall become due for paymenton certain dates in accordance with the
Trust Deed (" Due for Payment"), but only after (i) service of a Notice to Pay on the LLP following an
Issuer Eventof Default and service by the Bond Trustee ofan Issuer Acceleration Notice onthe Issuer
or (ii) service of an LLP Acceleration Notice on the LLP.

Deed of Charge: The security forthe obligations of the LLP under the Covered Bond Guarantee and
the other Transaction Documents to which it is a party has beencreated in and pursuant to, and on the
terms set out in, adeed of charge (such deed of chargeas amended and/or supplemented and/or restated
from time to time, the "Deed of Charge") dated the Initial Programme Date and made between the
LLP, the Bond Trustee, the Security Trustee and certain other Secured Creditors.

Transaction Documents: These Conditions includesummaries of, and are subjectto, the provisions of
the Trust Deed, the Deed of Charge andthe Agency Agreement. Copies ofthe Trust Deed, the Deed of
Charge, the Master Definitions and Construction Schedule, the Agency Agreement and each of the
other Transaction Documents are available for inspection during normal business hours at the
registered office for the time being of the Bond Trustee being at the Initial Programme Date at 8
Canada Square, London E14 5HQ and at the specified office of each ofthe Paying Agents. Copies of
the applicable Final Terms forall Covered Bonds of each Series are obtainable during normalbusiness
hours at thespecified office of each of the Paying Agents andany Covered Bondholder must produce
evidence satisfactoryto the Issuerand the Bond Trustee or, as the case may be, the relevant Paying
Agent as to its holding of Covered Bonds and identity. The Covered Bondholders and the
Couponholders are deemed to havenotice of, are bound by, and are entitled to the benefit of, all the
provisions of, and definitions containedin, the Trust Deed, the Deed of Charge, the Master Definitions
and Construction Schedule, the Agency Agreement, each ofthe other Transaction Documents and the
applicable Final Terms which are applicable to themand to have notice of each set of Final Terms
relating to each other Series.

Form, Denomination and Title

Form: The Covered Bonds are in bearer formorin registered formas specified in the applicable Final
Terms and, in the case of Definitive Covered Bonds (being Bearer Definitive Covered Bond(s) and/or,
as the context may require, Registered Definitive Covered Bond(s)), serially numbered, in the
Specified Currency and the Specified Denomination(s). Covered Bonds of one Specified
Denomination may not be exchanged for Covered Bonds of another Specified Denomination and
Bearer Covered Bonds may not be exchanged for Registered Covered Bonds and vice versa.

Denomination: This Covered Bond may be denominated in any currency.
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Fixed Rate Covered Bond, Floating Rate Covered Bond or Zero Coupon Covered Bond: Subject to
confirmation fromeach Rating Agency priorto theissuance of this Covered Bondthat thethen current
rating ofany outstanding Series of Covered Bonds will not be adversely affected by theissuance of this
Covered Bond, this Covered Bond may, depending upon the Interest Basis shown in the applicable
Final Terms, be a Fixed Rate Covered Bond, a Floating Rate Covered Bond ora Zero Coupon Covered
Bond or a combination of any of the foregoing.

Bearer Definitive Covered Bonds: Bearer Definitive Covered Bonds are issued with Coupons attached,
unlesstheyare Zero Coupon Covered Bonds in which case references to Coupons and Couponholders
in these Conditions are not applicable.

Title: Subjectas set out below, title to the Bearer Covered Bonds and Coupons will pass by delivery
and title to the Registered Covered Bonds will passupon registration of transfers in accordance with
the provisions of the Agency Agreement. The Issuer, the LLP, the Paying Agents, the Security Trustee
and the Bond Trustee will (except as otherwise required by law) deemand treat the bearer of any
Bearer Covered Bond or Coupon and the registered holder of any Registered Covered Bond as the
absolute owner thereof (whether or not overdue and notwithstanding any notice of ownership or
writing thereon or notice of any previous loss or theft thereof) for all purposes but, in the case of any
Global Covered Bond, withoutprejudice to the provisions set out in the next succeeding paragraph.

Global CoveredBonds: Forso longas any Covered Bond is represented by a Global Covered Bond
deposited with acommon depositary (in the case of a CGCB) or common safekeeper (in the case of a
NGCB) for Euroclear Bank S.A./N.V. ("Euroclear') and/or Clearstream Banking, société anonyme
("Clearstream, Luxembourg") or so long as The Depository TrustCompany (*DTC") or its nominee
is the registered holder of a Registered Global Covered Bond, each person (other than Euroclear or
Clearstream, Luxembourg or DTC) who is for the time being shown in the records of Euroclear or of
Clearstream, Luxembourg or DTC as the holder of a particular nominalamount of such Covered Bonds
(in which regard any certificate or other document issued by Euroclear or Clearstream, Luxembourg or
DTC as to the nominalamount of such Covered Bonds standingto theaccount of any person shall be
conclusive and binding forall purposes save in the case of manifest error and any such certificate or
otherdocumentmay comprise any formof statement or print outof electronic records provided by the
relevant clearing system (including Euroclear's EUCLID or Clearstream's Cedcom system) in
accordancewith its usual procedures and in which the holder of a particular nominal amount of the
Covered Bonds is clearly identified with the amount of suchholding) shall be treated by the Issuer, the
LLP, the Paying Agents, the Security Trustee and the Bond Trustee as the holder of such nominal
amount of such Covered Bonds for all purposes other than with respect to the payment of principal or
interest or otheramounts onsuch nominalamountofsuch Covered Bonds, and, in the case of DTC or
its nominee, voting, giving consents and making requests, forwhich purpose the bearer of the relevant
Global Covered Bond orthe registered holder of the relevant Registered Global Covered Bond shall be
treated by the Issuer, the LLP, any Paying Agent, the Security Trustee and the Bond Trustee as the
holderofsuch nominalamountofsuch Covered Bonds in accordance with andsubject to the terms of
the relevant Global Covered Bond and the expression *CoweredBondholder™ and related expressions
shall be construed accordingly.

Covered Bonds which are represented by a Global Covered Bond will be transferable only in
accordance with the rules and procedures for the time being of DTC, Euroclear and Clearstream,
Luxembourg, as the case may be.

References toDTC, Euroclearand/or Clearstream, Luxembourg shall, whenever the context so permits
(butnotinthe caseofany NGCB), be deemed to include a reference to any additional or alternative
clearing systemspecified in the applicable Final Terms.

Transfers of Registered Covered Bonds
Transfers of interests in Registered Global Covered Bonds

Transfers of beneficial interests in Rule 144A Global Covered Bonds (as defined below) and
Regulation S Global Covered Bonds (as defined below) (together, the " Registered Global Covered
Bonds™) will be effected by DTC, Euroclear or Clearstream, Luxembourg, as the case may be, and, in
turn, by other participants and, if appropriate, indirect participants in such clearing systems acting on
behalf of beneficial transferors and transferees of such interests. A beneficial interest in a Registered
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Global Covered Bond will, subject to compliance with allapplicable legaland regulatory restrictions,
be transferable for Covered Bonds in definitive formor for a beneficial interest in another Registered
Global Covered Bond only in the authorised denominations set out in the applicable Final Terms and
only in accordance with the rules and operating procedures for the time being of DTC, Euroclear or
Clearstream, Luxembourg, as the case may be, and in accordance with the terms and conditions
specified in the Agency Agreement. Transfersofa Registered Global Covered Bond registered in the
name of anominee for DTC shallbe limited to transfers of such Registered Global Covered Bond, in
whole but not in part, to another nominee of DTC or to a successor of DTC or such successor's
nominee.

Transfers of Registered Covered Bonds in definitive form

Subject as provided in Conditions 3(e) (Transfers of interests in Regulation S Global Covered Bonds),
3(f) (Transfersof interests in Rule 144A Covered Bonds) and 3(g) below, upon theterms andsubject to
the conditions set forthin the Agency Agreement, a Registered Covered Bond in definitive form may
be transferred in whole or in part (in the authorised denominations set out in the applicable Final
Terms). In order to effect any such transfer: (i) the holder or holders must: (A) surrender the
Registered Covered Bond for registration of the transfer of the Registered Covered Bond (or the
relevant part of the Registered Covered Bond) at the specified office of the Registrar or any Transfer
Agent, with the formoftransfer thereonduly executed by the holder or holders thereof or his or their
attorney orattorneys duly authorised in writing; and (B) complete and deposit such other certifications
as may be required by the Registrar or, as the case may be, the relevant Transfer Agent; and (ii) the
Registrar or, as the casemay be, the relevant Transfer Agent must, after due and careful enquiry, be
satisfied with the documents of title and the identity of the person making the request. Any such
transferwill be subjectto suchreasonable regulations as the Issuer, the Bond Trustee and the Registrar
may from time to time prescribe (the initial suchregulations beingset out in Schedule 6to the Agency
Agreement). Subject as provided above, the Registrar or, as the case may be, the relevant Transfer
Agent will, within three business days (being for this purpose a day on which banks are open for
business in the city where the specified office of the Registrar or, as the case may be, the relevant
Transfer Agentis located) of the request (or such longer period as may be required to comply with any
applicable fiscal or other laws orregulations), authenticate and deliver, or procure the authentication
and delivery of, at its specified office to the transferee or (at the risk of the transferee) send by
uninsured mail, to such address as the transferee may request, a new Registered Covered Bond in
definitive formof a like aggregatenominal amount to the Registered Covered Bond (or the relevant
part of the Registered Covered Bond) transferred. In the case of the transfer of part only of a
Registered Covered Bond in definitive form, a new Registered Covered Bond in definitive formin
respect ofthebalance of the Registered Covered Bond not transferred will be so authenticated and
delivered or (at the risk of the transferor) sent by uninsured mail to the address specified by the
transferor.

Registration of transfer upon partial redemption

In the eventofa partial redemption of Covered Bonds under Condition 7 (Redemption and Purchase),
the Issuershallnot be required to register the transfer of any Registered Covered Bond, or part of a
Registered Covered Bond, called for partial redemption.

Costs of registration

Covered Bondholders will not be required to bear the costsand expenses of effecting any registration
of transfer as provided above, except for any costs or expenses of delivery other than by regular
uninsured mail and except that the Issuer may require the payment of a sumsufficient to cover any
stamp duty, taxor other governmental charge that may be imposed in relation to the registration.

Transfers of interests in Regulation S Global Covered Bonds

Prior to expiry of the applicable Distribution Compliance Period, transfers by the holder of, or of a
beneficialinterestin, a Regulation S Global Covered Bond to a transferee in the United States or who
is a U.S. person will only be made:

(i) upon receiptby the Registrar of a written certification substantially in the formset out in the
Agency Agreement, amended as appropriate (a " Transfer Certificate"), copies of which are

92



(f)

()

(h)

available from the specified office ofthe Registrar orany Transfer Agent, fromthe transferor
of the Covered Bond or beneficial interesttherein to the effectthat such transfer is being made
to a person whomthe transferor reasonably believes is a QIB in a transaction meeting the
requirements of Rule 144A; or:

(i) otherwise pursuant to the Securities Act oran exemption therefrom, subject to receipt by the
Issuer of such satisfactory evidence as the Issuer may reasonably require, which may include
an opinion of U.S. counsel, thatsuchtransfer is in compliance with the Securities Actandany
applicable securities laws of any State of the United States,

and, in each case, in accordance with the Securities Actand any applicable securities laws ofany State
of the United States orany other jurisdiction. Suchtransferee may only take delivery through a Rule
144A Covered Bond in global or definitive form.

Prior to the end of the applicable Distribution Compliance Period beneficial interests in Regulation S
Covered Bonds registered in the name ofanominee for DTC may only be held throughthe accounts of
Euroclear and Clearstream, Luxembourg. After expiry of the applicable Distribution Compliance
Period: (i) beneficial interests in Regulation S Global Covered Bonds registered in the name of a
nominee for DTC may be held through DTCdirectly, by a participant in DTC or indirectly through a
participant in DTC; and (ii) such certification requirements will no longer apply to such transfers.

Transfers of interests in Rule 144A Covered Bonds
Transfers of Rule 144A Covered Bonds or beneficial interests therein may be made:

(i) to a transferee who takes delivery of such interest through a Regulation S Global Covered
Bond, upon receipt by the Registrar of a duly completed Transfer Certificate from the
transferorto the effect thatsuch transfer is being made in accordance with Regulation S and
that, in the case ofa Regulation S Global Covered Bond registered in the name of a nominee
for DTC, if such transfer is being made prior to expiry of the applicable Distribution
Compliance Period, the interests in the Covered Bonds being transferred will be held
immediately thereafter through Euroclear and/or Clearstream, Luxembourg; or

(i) to a transferee who takes delivery of suchinterest through a Rule 144A Covered Bond where
the transferee is a personwhomthe transferor reasonably believes is a QIB in a transaction
meeting the requirements of Rule 144A, without certification; or

(i) otherwise pursuant to the Securities Act oran exemption therefrom, subject to receipt by the
Issuer of such satisfactory evidence as the Issuer may reasonably require, which may include
an opinion of U.S. counsel, thatsuchtransfer is in compliance with the Securities Actand any
applicable securities laws of any State of the United States,

and, in each case, in accordance with the Securities Actand any applicable securities laws ofany State
of the United States or any other jurisdiction.

Upon the transfer, exchange or replacement of Rule 144A Covered Bonds, or uponspecific request for
removal of the legendtherein, the Registrar shall deliver only Rule 144A Covered Bonds or refuse to
remove the legendtherein, as thecase may be, unless there is delivered to the Issuer such satisfactory
evidence as may reasonably be required by the Issuer, which may include an opinion of U.S. counsel,
that neither the legend nor the restrictions on transfer set forth therein are required to ensure
compliance with the provisions of the Securities Act.

Exchanges and transfers of Registered Covered Bonds generally

Holders of Registered Definitive Covered Bonds may exchange such Covered Bonds for interests in a
Registered Global Covered Bond of the same type at any time.

Definitions

In these Conditions, the following expressions shall have the following meanings:
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"CGCB" means a Temporary Global Covered Bond or a Permanent Global Covered Bond, in either
case in respect of which the applicable Final Terms specify that it is not a new global covered bond;

"Distribution Compliance Period" means the period that ends 40 days after the completion of the
distribution of the relevant Tranche of Covered Bonds, as certified by the relevant Dealer (in the case
of a non-syndicated issue) or the relevant lead manager (in the case of a syndicated issue);

"NGCB" means a Temporary Global Covered Bond or a Permanent Global Covered Bond, in either
case in respect of which the applicable Final Terms specify that it is a new global covered bond;

"QIB" means a "qualified institutional buyer" within the meaning of Rule 144A;
"Regulation S" means Regulation S under the Securities Act;

"Regulation S Global Cowered Bond" means a Registered Global Covered Bond representing
Covered Bonds sold outside the United States in reliance on Regulation S;

"Rule 144A" means Rule 144A under the Securities Act;

"Rule 144 A Global Covered Bond" means a Registered Global Covered Bond representing Covered
Bonds sold in the United States to QIBs in reliance on Rule 144A; and

"Securities Act" means the United States Securities Act of 1933, as amended.

Status of the Covered Bonds and the Cowered Bond Guarantee

Status of the Covered Bonds

The Covered Bonds (andany Coupons relating thereto) will constitute direct, unconditional, unsecured
and unsubordinated obligations of the Issuer and will at all times rank pari passu among themselves
and pari passu with all other present and future unsecured and unsubordinated obligations of the Issuer,
(save for such obligations as may be preferred by provisions of law).

Status of the Covered Bond Guarantee

The payment of Guaranteed Amounts in respect of the Covered Bonds when the same shall become
Due for Payment has been unconditionally and irrevocably guaranteed by the LLP (the " Cowered
Bond Guarantee™) in the Trust Deed. However, the LLP shallhave no obligation under the Covered
Bond Guarantee to pay any Guaranteed Amounts until (i) the occurrence of an Issuer Event of Default,
service by the Bond Trusteeon thelssuer of an Issuer Acceleration Notice and service by the Bond
Trustee on the LLP of a Notice to Pay or, (ii) if earlier, following the occurrence of an LLP Event of
Defaultand serviceby the Bond Trustee of an LLP Acceleration Notice. The obligations of the LLP
underthe Covered Bond Guarantee are direct (following (i) an Issuer Event of Default, service of an
Issuer Acceleration Noticeand service ofa Notice to Pay or (ii) an LLP Event of Default and service of
an LLP Acceleration Notice), unconditional and unsubordinated obligations of the LLP, which are
secured as provided in the Deed of Charge.

Any payment made by the LLP under the Covered Bond Guarantee shall (unless such obligation shall
have beendischarged asaresult of the payment of Excess Proceeds to the Bond Trustee pursuant to
Condition 10 (Events of Default and Enforcement) discharge pro tanto the obligations of the Issuer in
respect of such paymentunder the Covered Bonds and Coupons exceptwhere such payment has been
declared void, voidable or otherwise recoverable in whole or in part and recovered fromthe Bond
Trustee or the Covered Bondholders.

Interest

Interest on Fixed Rate Covered Bonds

Each Fixed Rate Covered Bond bears interest on its Principal Amount Outstanding from (and
including) its dateofissue (the " Interest Commencement Date") at the rate(s) perannumequal to the
Rate(s) of Interestpayable, subject as provided in these Conditions, in arrear on the Interest Payment
Date(s) in each year up to (and including) the Final Maturity Date
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Except as provided in the applicable Final Terms, the amount of interest payable on each Interest
Payment Date in respect of the Fixed Interest Period endingon (but excluding) such date will amount
to the fixed couponamount specified in the Final Terms (the " Fixed Coupon Amount™). Payments of
interest on any Interest Payment Date will, if so specified in the applicable Final Terms, amount to the
broken amount specified in the relevant Final Terms (the "Broken Amount") so specified.

As used in these Conditions, "Fixed Interest Period" means the period from (and including) an
Interest Payment Date (or the Interest Commencement Date) to (but excluding) the next (or first)
Interest Payment Date.

Except in the case of Covered Bonds wherea Fixed Coupon Amount or Broken Amount is specified in
the applicable Final Terms, interest shall be calculated in respect of any period by applying the Rate of
Interest to:

0] in the case of Fixed Rate Covered Bonds which are represented by a Global Covered Bond,
the aggregate outstanding nominalamountofthe Fixed Rate Covered Bonds represented by
such Global Covered Bond; or

(i) in the case of Fixed Rate Covered Bonds in definitive form, the Specified Denomination;

and in each case, multiplying such sum by the applicable Day Count Fraction, and rounding the
resultantfigure to the nearest sub-unit of the relevant Specified Currency, half of any such sub-unit
being rounded upwards or otherwise in accordance with applicable market convention.

"Day Count Fraction™ means, in respect ofthe calculation ofan amount of interestin accordance with
this Condition 5(a) (Interest on Fixed Rate Covered Bonds):

0] if "Actual/Actual (ICMA)" is specified in the applicable Final Terms:

(A) in the case of Covered Bonds where the number of days in the relevant period from
(and including) the most recent Interest Payment Date (or, if none, the Interest
Commencement Date) to (but excluding) the relevant payment date (the " Accrual
Period") is equal to or shorter than the Determination Period during which the
Accrual Period ends, the number of days in such Accrual Period divided by the
productof (1) the numberofdaysin such Determination Period and (2) the number
of Interest Determination Dates (as specified in the applicable Final Terms) that
would occur in one calendar year; or

(B) in the case of Covered Bonds where the Accrual Period is longer than the
Determination Period during which the Accrual Period ends, the sumof:

@ the number of days in such Accrual Period falling in the Determination
Period in which the Accrual Period begins divided by the product of (x) the
number of days in such Determination Period and (y) the number of Interest
Determination Dates that would occur in one calendar year; and

2 the number ofdays in such Accrual Period falling in the next Determination
Period divided by the product of (X) the number of days in such
Determination Period and (y) the number of Interest Determination Dates
that would occur in one calendar year; and

(i) if “30/360" is specified in the applicable Final Terms, the number of days in the period from
(and including) the most recent Interest Payment Date (or, if none, the Interest
Commencement Date) to (but excluding) the relevant payment date (such number of days
being calculated onthe basis of a year of 360 days with 12 30-day months) divided by 360.

In these Conditions:

"Determination Period" means each period from (and including) an Interest Determination Date to
(but excluding) the next Interest Determination Date (including, where either the Interest
Commencement Date or the final Interest Payment Date is not an Interest Determination Date, the
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period commencing onthe first Interest Determination Date prior to, and ending on the first Interest
Determination Date falling after, such date).

"Original Due for Payment Date" means, in respectofthe paymentof Guaranteed Amounts, prior to
the occurrenceofan LLP Event of Default and following the delivery of a Notice to Pay on the LLP,
the date on which the Scheduled Payment Date in respectof such Guaranteed Amounts is reached, or,
if later, the day which is two Business Days following service of a Notice to Pay on the LLP in respect
of such Guaranteed Amounts or if the applicable Final Terms specified that an Extended Due for
Payment Date is applicable to the relevant Series of Covered Bonds, the Interest Payment Date that
would have applied if the Final Maturity Date of such Series of Covered Bonds had been the Extended
Due for Payment Date.

"Principal Amount Outstanding” means in respect of a Covered Bond on any day the principal
amount of that Covered Bond onthe relevantIssue Date thereof less principalamounts received by the
relevant Covered Bondholder in respect thereof on or prior to that day.

"sub-unit" means, with respect to any currency otherthan euro, the lowest amount of such currency
that is available as legaltender in the country of such currency and, with respect to euro, euro 0.01.

Interest on Floating Rate Covered Bonds
(1) Interest Payment Dates

Each Floating Rate Covered Bond bears interest on its Principal Amount Outstanding from
(and including) the Interest Commencement Date and such interest will be payable in arrear
on either:

(A) the Specified InterestPaymentDate(s) in each year specified in the applicable Final
Terms; or

(B) if no Specified Interest Payment Date(s) is/are specified in the applicable Final
Terms, each date (each such date, together with each Specified Interest Payment
Date, an " Interest Payment Date") which falls the number of months or other period
specified as the Specified Period in the applicable Final Terms after the preceding
Interest Payment Date or, in the case of the first Interest Payment Date, after the
Interest Commencement Date.

Such interest will be payable in respect of each Interest Period. In these Conditions, the
expression "Interest Period” shallmean the period from(and including) an Interest Payment
Date (or the Interest Commencement Date) to (but excluding) the next (or first) Interest
Payment Date.

If a Business Day Conventionis specified in the applicable Final Terms and (X) if there is no
numerically corresponding day in the calendar month in which an Interest Payment Date
shouldoccuror (y) if any InterestPayment Date would otherwise fallon a day which is not a
Business Day, then, if the Business Day Convention specified is:

(A) in any case where Specified Periods are specified in accordance with Condition
5(b)(i)(B) below, the "Floating Rate Conwention”, such Interest Payment Date: (i)
in the case of (X) above, shallbe the last day that is a Business Day in the relevant
month and the provisions of (B) below shall apply mutatis mutandis; or (ii) in the
case of (y) above, shallbe postponedto thenext day which is a Business Day unless
it would thereby fallinto the next calendar month, in which event (A) such Interest
Payment Date shall be brought forward to theimmediately preceding Business Day
and (B) each subsequent InterestPayment Date shall be the last Business Day in the
month which falls the Specified Period after the preceding applicable Interest
Payment Date occurred; or

B) the "Following Business Day Conwention", such Interest Payment Date shall be
postponed to the next day which is a Business Day; or
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the "Modified Following Business Day Conwvention™, such Interest Payment Date
shallbe postponedto thenext day which is a Business Day unless it would thereby
fall into the next calendar month, in which event such InterestPayment Date shall be
brought forward to the immediately preceding Business Day; or

the "Preceding Business Day Conwention", such Interest Payment Date shall be
brought forward to the immediately preceding Business Day.

In these Conditions, "Business Day" means a day which is:

(A)

(B)

a day on which commercial banks and foreignexchange markets settle paymentsand
are open for general business (including dealing in foreign exchange and foreign
currency deposits) in Londonand any Additional Business Centre specified in the
applicable Final Terms; and

in the case of any sum payable, either (1) in relation to any sum payable in a
Specified Currency otherthan euro, a day on which commercial banks and foreign
exchange markets settle payments and are open for general business (including
dealing in foreign exchangeand foreign currency deposits) in the principal financial
centre ofthe country ofthe relevant Specified Currency and which if the Specified
Currency is Australian dollars or New Zealand dollars shall be Sydney and
Auckland, respectively or (2) in relation to any Covered Bonds denominated or
payable in euro, a day on which the Trans-European Automated Real-Time Gross
Settlement Express Transfer (TARGET2) System or any successor thereto (the
"TARGET2 System") is open.

Rate of Interest

The Rate of Interest payable fromtime to time in respect of Floating Rate Covered Bonds will
be determined in the manner specified in the applicable Final Terms.

(A)

(B)

ISDA Determination for Floating Rate Covered Bonds

Where ISDA Determinationis specified in the applicable Final Terms as the manner
in which the Rate of Interest is to be determined, the Rate of Interest for each Interest
Period will be the relevant ISDA Rate plus or minus (as indicated in the applicable
Final Terms) the Margin (ifany). Forthe purposes of this subparagraph (A), "ISDA
Rate" for an Interest Period means a rate equal to the Floating Rate that would be
determined by thePrincipal Paying Agentorother personspecified in the applicable
Final Terms underan interestrate swap transaction if the Principal Paying Agent or
that other personwere actingas Calculation Agent for that swap transaction under
the terms ofan agreement incorporating the 2006 ISDA Definitions, as published by
the International Swaps and Derivatives Association, Inc. and as amended and
updated as at the Issue Date of the first Tranche of the Covered Bonds (the " ISDA
Definitions™) and under which:

the Floating Rate Option is as specified in the applicable Final Terms; and
the Designated Maturity is the period specified in the applicable Final Terms.

Forthe purposes of this subparagraph (A), "Floating Rate", "Calculation Agent",
"Floating Rate Option" and "Designated Maturity" have the meanings given to
those terms in the ISDA Definitions.

Unless otherwise stated in the Final Terms the Minimum Rate of Interest shall be
deemed to be zero.

Screen Rate Determination for Floating Rate Covered Bonds
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If Relevant Screen Page is available

Where Screen Rate Determination is specified in the applicable Final Terms as the
manner in which the Rate of Interest is to be determined, the Rate of Interest for each
Interest Period will, subject as provided below, be either:

the offered quotation (if there is only one quotation on the Relevant Screen
Page); or

the arithmetic mean (rounded if necessary to the fifth decimal place, with
0.000005 being rounded upwards) of the offered quotations,

(expressed as a percentage rate per annum) for the Reference Rate (being either
LIBOR or EURIBOR, as specified in the applicable Final Terms) which appears or
appear, as the case may be, on the Relevant Screen Page as at 11.00 a.m. (London
time, in the case of LIBOR, or Brussels time, in the case of EURIBOR) on the
Interest Determination Date in question plus or minus the Margin (if any), all as
determined by thePrincipal Paying Agent. Iffive or more of such offered quotations
are available on the Relevant Screen Page, the highest (or, if there is more than one
such highestquotation, one only of such quotations) and the lowest (or, if there is
more than one such lowest quotation, one only of such quotations) shall be
disregarded by the Principal Paying Agent for the purpose of determining the
arithmetic mean (rounded as provided above) of such offered quotations.

If Relevant Screen Page not available, no offered quotation or fewer than three
offered quotations

If the Relevant Screen Page is not available or if, in the case of (1) above, no offered
quotationappears orif, in the case of (2) above, fewerthanthree offered quotations
appear, in each case as at 11.00a.m. (London time, in the case of LIBOR, or Brussek
time, in the case of EURIBOR), the Principal Paying Agentshallrequest each of the
Reference Banks to provide the Principal Paying Agent with its offered quotation
(expressed asa percentage rate perannum) for the Reference Rate at approximately
11.00 a.m. (London time, in the case of LIBOR, or Brussels time, in the case of
EURIBOR) on the Interest Determination Date in question.

If two or more of the Reference Banks provide the Principal Paying Agent with
offered quotations, the Rate of Interest for the relevant Interest Period shall be the
arithmetic mean (rounded if necessary to the eighth decimal place, with 0.000000005
being rounded upwards) of the offered quotations plus or minus (as appropriate) the
Margin (if any), all as determined by the Principal Paying Agent.

If fewer than two Reference Banks provide offered quotations

If fewer than two ofthe Reference Banks provide the Principal Paying Agent with
offered quotations, the Principal Paying Agent shall request at least two of the
Reference Banks to providethe Principal Paying Agentwith its rates (expressed as a
percentagerate perannum) for deposits in the Specified Currency for a period equal
to that which would havebeen used for the Reference Rate by leading banks in the
London interbank market (if the Reference Rate is LIBOR) or the Euro-zone inter-
bank market (if the Reference Rate is EURIBOR), at approximately 11.00 a.m.
(London time, in the case of LIBOR, or Brussels time, in the case of EURIBOR) on
the Interest Determination Date in question.

If two or more of the Reference Banks provide the Principal Paying Agentwith such
rates, the Rate of Interestfor the relevant Interest Period shall be the arithmetic mean
(rounded if necessary to the fifth decimal place, with 0.000005 being rounded
upwards) of such offered rates plus or minus (as appropriate) the Margin (if any).

If fewer than two of the Reference Banks provide the Principal Paying Agent with
offered rates, the Rate of Interest for the relevant Interest Period shall be the offered
rate or the arithmetic mean (rounded if necessary to the fifth decimal place, with
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0.000005 being rounded upwards) of the offered rates for deposits in the Specified
Currency foraperiod equalto that which would have been used for the Reference
Rate, at which, at approximately 11.00 a.m. (London time, in the case of LIBOR, or
Brusselstime, in the case of EURIBOR) on the relevant Interest Determination Date,
any one or more bank (which bank(s) are in the opinion ofthe Issuer suitable for the
purpose) informs the Principal Paying Agent it is quoting to leading banks in the
London inter-bank market (if the Reference Rate is LIBOR) or the Euro-zone inter-
bank market (if the Reference Rate is EURIBOR) plus or minus (as appropriate) the
Margin (if any).

If Rate of Interest cannot be determined in accordance with the above

If the Rate of Interest cannot be determined in accordance with the foregoing
provisions of this Condition 5(b)(ii)(B), the Rate of Interest shall be determined as at
the last preceding Interest Determination Date (thoughsubstituting, where a different
Margin is to be applied to therelevant Interest Period fromthat which applied to the
last preceding InterestPeriod, the Margin relating to the relevant Interest Period in
place of the Margin relating to that last preceding Interest Period).

Minimum Rate of Interest

Unless otherwise stated in the Final Terms the Minimum Rate of Interest shall be
deemed to be zero.

Minimum Rate of Interest and/or Maximum Rate of Interest

If the applicable Final Terms specifies a Minimum Rate of Interest for any Interest Period,
then, in the event that the Rate of Interest in respect of such Interest Period determined in
accordancewith the provisions of paragraph (ii) above is less than such Minimum Rate of
Interest, the Rate of Interestfor such Interest Period shall be such Minimum Rate of Interest.

If the applicable Final Terms specifies a Maximum Rate of Interest for any Interest Period,
then, in the event that the Rate of Interest in respect of such Interest Period determined in
accordancewith the provisions of paragraph (ii) above is greater than such Maximum Rate of
Interest, the Rate of Interestfor such Interest Period shallbe such Maximum Rate of Interest.

Determination of Rate of Interest and calculation of Interest Amounts

The Principal Paying Agent, in the case of Floating Rate Covered Bonds will at or as soon as
practicable after each time at which the Rate of Interest is to be determined, determine the
Rate of Interest for the relevant Interest Period.

The Principal Paying Agentwill calcu late the amountof interest payable on the Floating Rate
Covered Bonds in respect of each Specified Denomination (each an " Interest Amount") for
the relevant InterestPeriod. Each Interest Amountshallbe calculated by applyingthe Rate of
Interest tothe Principal Amount Outstanding, multiplying such sumby the applicable Day
Count Fraction, and rounding the resultant figure to the nearest sub-unit of the relevant
Specified Currency, half of any such sub-unit being rounded upwards or otherwise in
accordance with applicable market convention.

"Day Count Fraction" means, in respect ofthe calculation of an amount of interest for any
Interest Period:

(A) if *Actual/Actual” or "Actual/Actual (ISDA)" is specified in the applicable Final
Terms, the actual number of days in the Interest Period divided by 365 (or, if any
portion ofthat Interest Period falls in a leap year, the sumof (i) the actual number of
days in that portion of the Interest Period falling in a leap yeardivided by 366 and (ii)
the actualnumber of days in that portion of the Interest Period falling in a non-leap
year divided by 365);

B) if " Actual/365 (Fixed)" is specified in the applicable Final Terms, the actual number
of days in the Interest Period divided by 365;
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if "Actual/365 (Sterling)" is specified in the applicable Final Terms, the actual
number of days in the Interest Period divided by 365 or, in the case of an Interest
Payment Date falling in a leap year, 366;

if " Actual/360" is specified in the applicable Final Terms, the actual number of days
in the Interest Period divided by 360;

if *30/360","360/360" or "Bond Basis" is specified in the applicable Final Terms,
the number of days in the Interest Period divided by 360, calculated on a formula
basis as follows:

[360x(Y2-Y1)]+[30x(M2-M1)]+(D2-D1)
360

Day Count Fraction=

where:

"Y1" is the year, expressed asa number, in which the first day of the Interest Period
falls;

"Y2" is the year, expressed as a number, in which the day immediately following the
last day of the Interest Period falls;

"M1" is the calendar month, expressed as a number, in which the first day of the
Interest Period falls;

"M2" is the calendar month, expressed as a number, in which the day immediately
following the last day of the Interest Period falls;

"D1" is the first calendar day, expressedas a number, of the Interest Period, unless
such number is 31, in which case D1 will be 30; and

"D2" is the calendar day, expressed asa number, immediately following the last day
included in the Interest Period, unless such number would be 31 and D1 is greater
than 29, in which case D2 will be 30;

if "30E/360" or "Eurobond Basis" is specified in the applicable Final Terms, the
number ofdays in the Interest Period divided by 360, calculated ona formula basis as
follows:
[360x(Y2-Y1)]+[30x(M2-M1)]-+(D2-D1)

360

Day Count Fraction=

where:

"Y1" is the year, expressed asa number, in which the first day of the Interest Period
falls;

"Y2" is the year, expressed as a number, in which the day immediately following the
last day of the Interest Period falls;

"M1" is the calendar month, expressed as a number, in which the first day of the
Interest Period falls;

"M2" is the calendar month, expressed as a number, in which the day immediately
following the last day of the Interest Period falls;

"D1" is the first calendar day, expressedas a number, of the Interest Period, unless
such number would be 31, in which case D1 will be 30;

"D2" is the last calendar day, expressedas a number, immediately following the last

day included in the Interest Period, unless such number would be 31 and D1 is
greater than 29, in which case D2 will be 30;
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(©) if "30E/360 (ISDA)" is specified in the applicable Final Terms, the number of days
in the Interest Period divided by 360, calculated on a formula basis as follows:

[360x(Y2-Y1)]+[30x(M2-M1)]+(D2-D1)
360

Day Count Fraction=

where:

"Y1" is the year, expressed asa number, in which the first day of the Interest Period
falls;

"Y2" is the year, expressed asa number, in which the day immediately following the
last day of the Interest Period falls;

"M1" is the calendar month, expressed as a number, in which the first day of the
Interest Period falls;

"MZ2" is the calendar month, expressed as a number, in which the day immediately
following the last day of the Interest Period falls;

"D1" is the first calendar day, expressed as a number, ofthe Interest Period, unless (i)
that day is the last day of February or (ii) such number would be 31, in which case
D1 will be 30;

"D2" is the calendar day, expressed as a number, immediately following the last day
of the Interest Period, unless (i) that day is the lastday of February but not the Final
Maturity Date (or, as the case may be, the Extended Due for Payment Date) or (ii)
such number would be 31, in which case D2 will be 30.

Notification of Rate of Interest and Interest Amounts

The Principal Paying Agent(in the case of Floating Rate Covered Bonds) will cause the Rate
of Interestandeach Interest Amount for each InterestPeriod and the relevant Interest Payment
Date to be notified to the Bond Trustee and to any stock exchange or other relevantcompetent
authority or quotation systemon which the relevant Floating Rate Covered Bonds are for the
time being listed, quoted and/or traded or by which they have been admitted to listing and to
be published in accordance with Condition 14 (Notices) as soon as possible after their
determination but in no eventlater thanthe 40 Business Day (as defined in Condition 5(b)(i))
thereafter by the Principal Paying Agent. Each Interest Amount and Interest Payment Dateso
notified may subsequently be amended (or appropriate alternative arrangements made by way
of adjustment) without notice in the eventofan extension or shortening of the Interest Period.
Any such amendment or alternative arrangements will be promptly notified to the Bond
Trustee and each stock exchange or other relevant authority on which the relevant Floating
Rate Covered Bonds are for the time being listed or by which they have been admitted to
listing and to the Covered Bondholders in accordance with Condition 14 (Notices).

Certificates to be final

All certificates, communications, opinions, determinations, calculations, quotations and
decisions given, expressed, made or obtained for the purposes of the provisions of this
Condition 5(b), whether by the Principal Paying Agent or the Bond Trustee shall (in the
absence ofwilful default, negligence or fraud) be binding onthe Issuer, the LLP, the Principal
Paying Agent, the other Paying Agents, the Bond Trustee and all the Covered Bondholders
and Couponholders and (in the absence of wilful default or bad faith) no liability to the Issuer,
the LLP, the Covered Bondholders or the Couponholders shall attach to the Principal Paying
Agentorthe Bond Trustee in connection with the exercise or non-exercise by it of its powers,
duties and discretions pursuant to such provisions.
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Fixed/Floating Rate Covered Bonds

0] Application: This Condition 5 (Interest) is applicable to the Covered Bonds only if the Fixed
Rate Covered Bond Provisions and the Floating Rate Covered Bond Provisions are specified
in the relevant Final Terms as being applicable.

(i) Fixed/Floating Rate: The Issuer may issue Covered Bonds (i) that the Issuer may elect to
convert onthe date set out in the relevant Final Terms froma Fixed Rate Covered Bond to a
Floating Rate Covered Bond, or from a Floating Rate Covered Bond to a Fixed Rate Covered
Bond or (i) that will automatically change from a Fixed Rate Covered Bond to a Floating
Rate Covered Bond, or froma Floating Rate Covered Bondto a Fixed Rate Covered Bond on
the date set out in the relevant Final Terms.

Accrual of interest

Interest (ifany) will cease to accrueon each Covered Bond (or in the case of the redemption of part
only ofa Covered Bond, thatpart only of such Covered Bond) on the due date for redemption th ereof
unless, upon due presentationthereof, payment of principal is improperly withheld or refused in which
event, interest will continue to accrue as provided in the Trust Deed.

Payments

Method of payment
Subject as provided below:

0] payments in a Specified Currency other than eurowill be made by credit or electronic transfer
to an account in the relevant Specified Currency (which, in the caseofa paymentin Japanese
Yen to anon-resident of Japan, shall be a non-residentaccount) maintained by the payee with,
or, atthe optionof the payee, by a chequein such Specified Currency drawn on, a bank in the
principalfinancial centre of the country of such Specified Currency (which, if the Specified
Currency is Australian dollars or New Zealand dollars, shall be Sydney and Auckland,
respectively); and

(i) payments in euro will be made by credit orelectronic transfer to aeuro account (or any other
account to which euro may be credited or transferred) specified by the payee or, at the option
of the payee, by a euro cheque.

In the case of Bearer Covered Bonds, payments in U.S. dollars will be made by transferto a U.S.
Dollar account maintained by the payee with abank outside ofthe United States (which expression, as
used in this Condition 6 (Payments), means the United States of America, includingthe States and the
District of Columbia, its territories, its possessions and other areas subject to its jurisdiction), or by
cheque drawn on a United States bank. In no event will payment in respect of Bearer Covered Bonds
be made by acheque mailed to an address in the United States. Allpayments of interest in respect of
Bearer Covered Bonds will be made to accounts located outside the United States except as may be
permitted by United States taxlaw in effect at the time of such paymentwithout detriment to the Issuer.

Payments will be subject in all cases to (i) any fiscal or other laws and regulations applicable thereto in
any jurisdiction but without prejudice to the provisions of Condition 8 (Taxation), and (ii) any
withholding or deductionrequired pursuantto an agreement described in Section 1471(b) of the U.S.
Internal Revenue Code of 1986 (the " Code") or otherwise imposed pursuant to Sections 1471 through
1474 of the Code, any regulations thereunder, any official interpretations thereof, or any law
implementing an intergovernmental approachthereto. References to Specified Currency will include
any successor currency under applicable law. Any suchamounts withheld or deducted will be treated
as paid for all purposes under the Covered Bonds, and no additional amounts will be paid on the
Covered Bonds with respect to any such withholding or deduction.

Presentation of Bearer Definitive Covered Bonds and Coupons
Payments of principal and interest (if any) will (subject as provided below) be made against

presentationandsurrender of Bearer Definitive Covered Bonds or Coupons, as thecase may be, at any
specified office of any Paying Agent outside the United States (which expression, as used herein,
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means the United States of America (including the States and the District of Columbia and its
possessions)).

Fixed Rate Covered Bonds in definitive bearer form (other than any Long Maturity Covered Bonds)
shouldbe presented for payment together with all unmatured Coupons appertaining thereto (which
expression shallinclude Coupons falling to be issued onexchange of matured Talons), failing which an
amount equal to the face value ofany missing unmatured Coupon (or, in the case of payment not being
made in full, the same proportion of the amountof such missingunmatured Couponas the sumso paid
bears to the total amount due) will be deducted fromthe amount due for payment. Each amount of
principalso deducted will be paid in the manner mentioned above against surrender of the relative
missing Coupon at any time before the expiry of 12 years after the Relevant Date (as defined in
Condition 8 (Taxation)) in respect of such principal (whether or not such Coupon would otherwise
have become void under Condition 9 (Prescription)) or, if later, six years fromthe date on which such
Coupon would otherwise have become due.

Upon amounts in respect of any Fixed Rate Covered Bond in definitive bearer formbecoming due and
repayable by the Issuer (in the absence of a Notice to Pay) or LLP underthe Covered Bond Guarantee
prior to its Final Maturity Date (or, as the case may be, Extended Due for Payment Date), all
unmatured Talons (if any) appertaining thereto will become void and no further Coupons will be issued
in respect thereof.

Upon the duedatefor redemption of any Floating Rate Covered Bond or Long Maturity Covered Bond
in definitive bearer form, all unmatured Coupons (if any) relating thereto (whether or not attached)
shallbecome void andno payment or, as the casemay be, exchange for further Coupons shall be made
in respectthereof. A "LongMaturity CoveredBond" is a Fixed Rate Covered Bond (other than a Fixed
Rate Covered Bond whichon issue hada Talon attached) whosenominalamount on issue is less than
the aggregate interest payable thereon provided that such Covered Bond shall cease to be a Long
Maturity Covered Bond on the Interest Payment Date on which the aggregate amount of interest
remaining to be paid afterthat date is less than the Principal Amount Outstanding of such Covered
Bond. If the date forredemption of any Bearer Definitive Covered Bond is not an Interest Payment
Date, interest (ifany) accrued in respect of such Covered Bond from (and including) the preceding
Interest Payment Date or, as the casemay be, the Interest Commencement Date shall be payable only
against surrender of the relevant Bearer Definitive Covered Bond.

Payments in respect of Bearer Global Covered Bonds

Payments of principal and interest (if any) in respect of Covered Bonds represented by any Bearer
Global Covered Bond will (subject as provided below) be made in the manner specified above in
relation to Bearer Definitive Covered Bonds and otherwise in the manner specified in the relevant
Global Covered Bond (against presentation or surrender, as the case may be, of such Global Covered
Bond if the Bearer Global Covered Bond is not intended to be issued in NGCB form at the specified
office of any Paying Agent outside the United States). On the occasionofeach payment, (i) in the case
of any Bearer Global Covered Bond which is not issued in NGCB form, a record of such payment
made on such Bearer Global Covered Bond, distinguishing between any payment of principal and any
payment of interest, will be made on such Bearer Global Covered Bond by the Paying Agent and such
record shallbe prima facie evidence that the payment in questionhas beenmade and (ii) in the case of
any Global Covered Bond which is issued in NGCB form, the Paying Agent shall instruct Euroclear
and Clearstream, Luxembourg to make appropriate entries in their records to reflect such payment.

Payments in respect of Registered Covered Bonds

Payments of principal in respectofeach Registered Covered Bond (whether or not in global form) will
be made against presentation and surrender (or, in the case of part payment of any sum due,
endorsement) of the Registered Covered Bond at the specified office of the Registrar or any of the
Paying Agents. Such payments will be made by electronic transfer to the Designated Account (as
defined below) of the holder (or the first named of joint holders) of the Registered Covered Bond
appearingin the register ofholders of the Registered Covered Bonds maintained by the Registrar (the
"Register™) atthecloseofbusiness on thethird Business Day (being for this purpose a day on which
banks are open for business in the city where thespecified office of the Registrar is located) before the
relevant due date. Notwithstandingthe previous sentence, if (i) aholder does not have a " Designated
Account” or (ii) the principalamountofthe Covered Bonds held by a holderis less than U.S.$200,000
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(or its approximate equivalent in any other Specified Currency), payment will instead be made by a
cheque in the Specified Currency drawnon a Designated Bank (as defined below). Forthese purposes,
"Designated Account” means the account (which, in the case of a payment in Japanese Yen to a
non-resident of Japan, shall be a non-resident account) maintained by a holder with a " Designated
Bank" and identified as suchin the Register and Designated Bank means (in the case of payment in a
Specified Currency other than euro) a bank in the principal financial centre of the country of such
Specified Currency (which, if the Specified Currency is Australian dollars or New Zealand dollars,
shallbe Sydneyand Auckland, respectively) and (in the case of a payment in euro) any bank which
processes payments in euro.

Payments of interestin respect of each Registered Covered Bond (whether or not in global form) will
be made by acheque in the Specified Currency drawn ona Designated Bankand mailed by uninsured
mail on the Business Day in the city where the specified office of the Registrar is located on the
relevant due dateto the holder (or the first named of joint holders) of the Registered Covered Bond
appearingin the Register at the close of business onthe Business Day beforethe relevantduedate (the
"RecordDate") at the holder'saddress shown in the Register on the Record Date and at the holder's
risk. Upon application ofthe holderto the specified office of the Registrar notless thanthree Business
Days in the city where the specified office of the Registrar is located before the due date for any
payment of interest in respect of a Registered Covered Bond, the payment may be made by electronic
transferon theduedatein the manner provided in the preceding paragraph. Any such application for
electronic transfer shallbe deemed to relate to all future payments of interest (other than intere st due on
redemption) in respect of the Registered Covered Bonds which become payable to the holder who has
made the initial application until such time as the Registrar is notified in writing to the contrary by such
holder. Payment of the interest duein respect ofeach Registered Covered Bond on redemption will be
made in the same manner as payment of the principal in respect of such Registered Covered Bond.

Holders of Registered Covered Bonds will not be entitled toany interest or other payment forany delay
in receiving any amountduein respect ofany Registered Covered Bond asaresult ofacheque posted
in accordancewith this Condition arriving after the due date for payment or beinglost in the post. No
commissions orexpenses shall be charged to suchholders by the Registrarin respect of any payments
of principal or interest in respect of the Registered Covered Bonds.

Allamounts payable to DTCor its nominee as registered holder of a Registered Global Covered Bond
in respectof Covered Bonds denominated in a Specified Currency otherthan U.S. dollars shall be paid
by electronic transfer by the Registrar to an account in the relevant Specified Currency on behalf of
DTC or its nominee for conversioninto and paymentin U.S. dollars in accordance with the provisions
of the Agency Agreement.

None ofthe Issuer, the LLP, the Bond Trusteeorthe Agents will have any responsibility or liability for
any aspect oftherecordsrelating to, or payments made on account of, beneficial ownership interests in
the Registered Global Covered Bonds or for maintaining, supervising or reviewingany records relating
to such beneficial ownership interests.

General provisions applicable to payments

The holderofa Global Covered Bond (or, as provided in the Trust Deed, the Bond Trustee) shall be the
only person entitled to receive payments in respect of Covered Bonds represented by such Global
Covered Bond and the Issuer or, as the case may be, the LLP will be discharged by payment to, or to
the order of, the holder of such Global Covered Bond (or the Bond Trustee, as the case may be) in
respect of each amount so paid. Each of the persons shown in the records of DTC, Euroclear or
Clearstream, Luxembourg as the beneficial holder of a particular nominal amount of Covered Bonds
represented by such Global Covered Bond must look solely to DTC, Euroclear or Clearstream,
Luxembourg, as the casemay be, for his share of each payment somade by the Issuerorthe LLP to, or
to the order of, the holder of such Global Covered Bond (or the Bond Trustee, as the case may be). No
personotherthantheholder ofthe relevant Global Covered Bond (or, as provided in the Trust Deed,
the Bond Trustee) shallhave any claimagainstthe Issuerorthe LLP in respectofany payments dueon
that Global Covered Bond.

Notwithstanding the foregoing provisions of this Condition, payments of principal and/or interest in
U.S. dollars in respect of the Bearer Covered Bonds will only be made at the specified office of a
Paying Agent in the United States if:
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the Issuer has appointed Paying Agents with specified offices outside the United States with
the reasonable expectation that such Paying Agents would be able to make payment in U.S.
dollars at such specified offices outside the United States of the fullamount of interest on the
Bearer Covered Bonds in the manner provided above when due;

payment ofthe fullamount of such principal and interestat such specified offices outside the
United States is illegal or effectively precluded by exchange controls or other similar
restrictions on the full payment or receipt of principal and interest in U.S. dollars; and

such paymentis then permitted under United States law without involving, in the opinion of
the Issuer and the LLP, adverse taxconsequences to the Issuer or the LLP.

Payment Day

If the date for payment of anyamount in respectofany Covered Bond or Couponis not a Payment Day
(as defined below), the holder thereof shall not be entitled to payment of the relevant amount due until
the next following Payment Day and shall not be entitled to any interest or other sumin respect of any
such delay. Inthis Condition (unless otherwise specified in the applicable Final Terms), " Payment
Day" means any day which (subject to Condition 9 (Prescription)) is:

(i)

(ii)

(iii)

a day on which commercial banks and foreignexchange markets settle paymentsand are open
for generalbusiness (including dealing in foreign exchange and foreign currency deposits) in:

(A) the relevant place of presentation;
B) London; and
© any Additional Financial Centre specified in the applicable Final Terms; and

either (1) in relation to any sumpayable in a Specified Currency other than euro, a day on
which commercial banks and foreign exchange markets settle payments and are open for
general business (including dealing in foreign exchangeand foreign currency deposits) in the
principalfinancial centre of the country of the relevant Specified Currency (if other than the
place of presentation, Londonand any Additional Financial Centre and which if the Specified
Currency is Australian dollars or New Zealand dollars shall be Sydney and Auckland,
respectively) or (2) in relation to any sumpayable in euro, a day on which the TARGET2
Systemis open; and

in the case ofany payment in respectofa Registered Global Covered Bond denominated in a
Specified Currency otherthan U.S. dollars and registered in the name of DTC or its nominee
and in respect ofwhich an accountholder of DTC (with an interest in such Registered Global
Covered Bond) haselected to receiveany part of such payment in U.S. dollars, a day on which
commercial banks are not authorised or required by law or regulation to be closed in New
York City.

Interpretation of principal and interest

Any referencein these Conditions to principal in respect of the Covered Bonds shall be deemed to
include, as applicable:

(i

(i)
(iii)
(iv)
v)

any additionalamounts which may be payable with respect to principal under Condition 8 or
underany undertakings or covenants given in addition thereto, or in substitution therefor,
pursuant to the Trust Deed;

the Final Redemption Amount of the Covered Bonds;
the Early Redemption Amount of the Covered Bonds;
the Optional Redemption Amount(s) (if any) of the Covered Bonds;

in relation to Zero Coupon Covered Bonds, the Amortised Face Amount (as defined in
Condition 7(e)(iii));
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(vi) any premiumand any otheramounts (other than interest) which may be payable under or in
respect of the Covered Bonds; and

(vii) any Excess Proceeds which may be payable by the Bond Trustee under or in respect of the
Covered Bonds.

Any reference in these Conditions to interest in respect of the Covered Bonds shall be deemed to
include, as applicable, any additional amounts which may be payable with respect to interest under
Condition 8 orunderany undertakings givenin addition thereto, or in substitution therefor, pursuant to
the Trust Deed.

Definitions
In these Conditions, the following expressions have the following meanings:
"Calculation Amount” has the meaning given in the applicable Final Terms.

"Established Rate" means the rate for the conversion of the relevant Specified Currency (including
compliance with rules relating to roundings in accordance with applicable European Community
regulations) intoeuro established by the Council of the European Union pursuant to Article 123 of the
Treaty.

"euro" means the currency introduced at the start of the third stage of European economic and
monetary union pursuant to the Treaty.

"Rate of Interest” means the rate of interest payable from time to time in respect of Fixed Rate
Covered Bonds and Floating Rate Covered Bonds, as determined in, or as determined in the manner
specified in, the applicable Final Terms.

"Treaty" means the Treaty establishing the European Community, as amended.
Redemption and Purchase

Final redemption

Unless previously redeemed or purchasedand cancelled as specified below, each Covered Bond will be
redeemed by the Issuer at its Final Redemption Amount in the relevant Specified Currency onthe Final
Maturity Date specified in the applicable Final Terms.

Without prejudice to Condition 10, if:

0] an BExtended Due for Payment Date is specified as applicable in the Final Terms fora Series of
Covered Bonds; and

(i) the Issuer has failed to pay the Final Redemption Amounton the Final Maturity Date specified
in the Final Terms (or after expiry of the grace period set out in Condition 10(a)(ii)(2)(A));
and

(i) following the service of a Notice to Pay on the LLP by no later than the date falling one
Business Day prior to the Extension Determination Date, the LLP has insufficient monies
available to apply under the Guarantee Priority of Payments to pay the Guaranteed Amounts
corresponding to the Final Redemption Amount in full in respect of the relevant Series of
Covered Bonds on the Extension Determination Date,

then (subjectas provided below) paymentofthe unpaid amount by the LLP under the Covered Bond
Guarantee shall be deferred until the Extended Due for Payment Date, provided that any amount
representing the Final Redemption Amount due and remaining unpaid on Extension Determination
Date may be paid by the LLP on any Interest Payment Date thereafter up to (and including) the
relevant Extended Due for Payment Date.

The Issuershallgive the Principal Paying Agent notless than four Business Days' notice prior to the
Final Maturity Date whether (a) payment will be made of the Final Redemption Amount of the
applicable Series of Covered Bonds in full on its (i) Final Maturity Date or (ii) Extension
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Determination Date or (b) the obligationto pay the Final Redemption Amount of the applicable Series
of Covered Bonds on its Final Maturity Date shall be deferred until the Extended Due for Payment
Date. Any failure by the Issuer to notify the Principal Paying Agent shall not affect the validity or
effectiveness of the extension.

Provided thatthe relevant notice has beenreceived fromthe Issuer (in accordance with the paragraph
above), the Principal Paying Agentshall notify the Clearing Systems not less thanthree Business Days'
notice prior to the Final Maturity Date whether (a) payment will be made of the Final Redemption
Amount of the applicable Series of Covered Bonds in full on its (i) Final Maturity Date or (ii)
Extension Determination Date or (b) the obligation to pay the Final Redemption Amount of the
applicable Series of Covered Bonds on its Final Maturity Date shall be deferred until the Extended Due
for Payment Date. Any failure by the Principal Paying Agent tonotify the Clearing Systems shall not
affect the validity or effectiveness of the extension.

The LLP shallnotify the relevant Covered Bondholders (in accordance with Condition 14), each Rating
Agency, the Bond Trustee, the Security Trustee, the Principal Paying Agent and the Registrar (in the
case of Registered Covered Bonds) as soon as reasonably practicable and in any event at least one
Business Day prior to the Extension Determination Date of any inability of the LLP to pay in full the
Guaranteed Amounts corresponding to the Final Redemption Amount in respect of a Series of Covered
Bonds pursuantto the Covered Bond Guarantee. Any failure by the LLP to notify such parties shall
not affect the validity or effectiveness of the extensionnor give rise to any rights in any such party. In
the circumstances outlined above, the LLP shall on the earlier of (a) the date falling two Business Days
afterthe service ofa Notice to Pay or if later the Final Maturity Date (or, in each case, after the expiry
of the grace period set out in Condition 10(b)(ii)(B)(1)) and (b) the Extension Determination Date,
underthe Covered Bond Guarantee, apply the monies (if any) available (after paying or providing for
payment of higher ranking or pari passu amounts in accordance with the Guarantee Priority of
Payments) pro rata in part payment of an amount equal to the Final Redemption Amount of each
Covered Bond ofthe relevant Series of Covered Bonds and shall pay Guaranteed Amounts constituting
the Scheduled Interestin respect of each such Covered Bond onsuch date. The obligation of the LLP
to pay any amounts in respect of the balance of the Final Redemption Amount not so paid shall be
deferred as described above. Such failure to pay by the LLP shall not constitute an LLP Event of
Default.

Any discharge ofthe obligations of the Issueras the result of the payment of Excess Proceeds to the
Bond Trustee shall be disregarded for the purposes of determining the amounts to be paid by the LLP
under the Covered Bond Guarantee in connection with this Condition 7(a).

For the purposes of these Conditions:

"Extended Due for Payment Date" means, in relation to any Series of Covered Bonds, the date, if
any, specified as suchin the applicable Final Terms to which the payment of all or (as applicable) part
of the Final Redemption Amount payable on the Final Maturity Date will be deferred in the event that
the Final Redemption Amount is not paid in full on the Extension Determination Date.

"Extension Determination Date" means, in respect ofa Series of Covered Bonds, the date falling two
Business Days after the expiry of sevendays following (andincluding) the Final Maturity Dateofsuch
Series of Covered Bonds.

"Guarantee Priority of Payments" means the priority of payments relatingto monies standing to the
credit ofthe LLP Accountsto be paid oneach LLP Payment Date in accordance with the Trust Deed.

"Rating Agency" means Moody's Investors Service Limited and/or Fitch Ratings Ltd. and/or any other
credit rating agency thatmay be appointed by the Issuer fromtime to time (collectively, the " Rating
Agencies") ortheirsuccessors, to the extent they provide ratings in respect of the Covered Bonds,
provided at alltimes, there is at least one rating agency rating the Programme and any Covered Bonds
then outstanding.

Redemption for taxation reasons
The Covered Bonds may be redeemed at the optionofthe Issuer in whole, but not in part, at any time

(if the Covered Bond is not a Floating Rate Covered Bond) or on any Interest Payment Date (if the
Covered Bond is a Floating Rate Covered Bond), on giving not less than 30 nor more than 60 days'
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notice to the Bond Trustee and, in accordance with Condition 14, the Covered Bondholders (which
notice shallbe irrevocable), if the Issuer satisfies the Bond Trustee (by providing it with an officer's
certificate signed by an authorised signatory of the Issuer) immediately before thegiving of such notice
that on the occasion of the next date for payment of interest, as a result of any change or proposed
change in oramendmentor proposed amendmentto the laws or regulations of the United Kingdomor
any authority or political subdivision therein or thereof having power to tax, including any treaty to
which such jurisdiction is a party, orany change in the official application ofthose laws or regulations
(including a holding by a court or tribunal of competent jurisdiction), which change or amendment
becomes effective onorafterthe Issue Date of the first Tranche ofthe Covered Bonds, the Issuer is or
will be required to pay additional amounts as provided in Condition 8. Covered Bonds redeemed
pursuant to this Condition 7(b) will be redeemed at their Early Redemption Amount referred to in
Condition 7(e) below together (if appropriate) with interest accrued to (but excluding) the date of
redemption.

Redemption at the option of the Issuer (Issuer Call)

If Issuer Callis specified in the applicable Final Terms, the Issuer may, having given not less than 30
nor more than 60 days' notice to the Bond Trustee, the Principal Paying Agent, (in the case of the
redemption of Registered Covered Bonds) the Registrar and, in accordance with Condition 14, the
Covered Bondholders (which notice shall be irrevocable) redeemall or some only (as specified in the
applicable Final Terms) of the Covered Bonds then outstanding on any Optional Redemption Date(s)
and at the Optional Redemption Amount(s) specified in, or determined in the manner specified in, the
applicable Final Terms together, if applicable, with interest accrued to (but excluding) the relevant
Optional Redemption Date(s). Upon expiry of such notice, the Issuer shall be bound to redeemthe
Covered Bonds accordingly.

In the event of a redemption of some only of the Covered Bonds:

(i) such redemptionmust beforan amount being the MinimumRedemption Amount or a Higher
Redemption Amount.

(i) the Covered Bonds to be redeemed (the "Redeemed Covered Bonds") will be selected:

(A) individually by lot, in the case of Redeemed Covered Bonds represented by
Definitive Covered Bonds, and

(B) in accordancewith the rulesof DTC, Euroclearand/or Clearstream, Luxembourg (to
be reflected in the records of DTC, Euroclear and Clearstream, Luxembourg as either
a pool factor or a reduction in nominal amount, at their discretion), in the case of
Redeemed Covered Bonds represented by a Global Covered Bond,

in each case, not more than 60 days prior to the date fixed for redemption (such date of
selection being hereinafter called the " Selection Date").

In the case of Redeemed Covered Bonds represented by Definitive Covered Bonds, a list of the serial
numbers of such Redeemed Covered Bonds will be published in accordance with Condition 14 not less
than 30 days prior to the date fixed for redemption. The aggregate nominal amount of Redeemed
Covered Bonds represented by Definitive Covered Bonds shall bear the same proportion to the
aggregate nominal amount of all Redeemed Covered Bonds as the aggregate nominal amount of
Definitive Covered Bonds outstanding bearsto the aggregate nominal amount of the Covered Bonds
outstanding, in each case on the Selection Dates, provided that such first mentioned nominal amount
shall, if necessary, be rounded downwards to the nearest integral multiple of the Specified
Denomination, and the aggregate nominal amount of Redeemed Covered Bonds represented by a
Global Covered Bond shallbe equalto the balance of the Redeemed Covered Bonds. No exchange of
the relevant Global Covered Bond will be permitted during the period from (and including) the
Selection Date to (and including) the date fixed for redemption pursuant to this Condition 7(c) and
notice to that effect shall be given by the Issuer to the Covered Bondholders in accordance with
Condition 14 at least 30 days prior to the Selection Date.
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Redemption due to illegality

The Covered Bonds of all Series may be redeemed at the option ofthe Issuerin whole, but not in part,
atany time, on giving not less than 30 nor more than 60 days' notice tothe Bond Tru stee, the Principal
Paying Agent, the Registrarand, in accordance with Condition 14, all the Covered Bondholders (which
notice shallbe irrevocable), if the Issuer satisfies the Bond Trustee (by providing it with an officer's
certificate signed by an authorised signatory of the Issuer) immediately before thegiving of such notice
that it has, or will, before the next Interest Payment Date of any Covered Bond of any Series, become
unlawfulforthe Issuerto make, fund orallowto remain outstandingany Term Advance made by it to
the LLP fromthe Covered Bonds pursuant to the Intercompany Loan Agreement, as a result of any
change in, oramendment to, the applicable laws or regulations or any change in the application or
official interpretation of such laws or regulations, which change or amendment has become or will
become effective before the next such Interest Payment Date.

Covered Bonds redeemed pursuantto this Condition 7(d) will be redeemed at their Early Redemption
Amount referred to in Condition 7(e) below together (if appropriate) with interest accrued to (but
excluding) the date of redemption.

Early Redemption Amounts

Forthe purpose of Conditions 7(b) above and 7(h) belowand Condition 10, each Covered Bond will be
redeemed at its Early Redemption Amount calculated as follows:

(1) in the case ofa Covered Bond with a Final Redemption Amount equal to the Issue Price, at
the Final Redemption Amount thereof;

(i) in the case of a Covered Bond (other than a Zero Coupon Covered Bond) with a Final
Redemption Amount which is or may be less or greater than the Issue Price or which is
payable in a Specified Currency otherthanthat in which the Covered Bond is denominated, at
the amount specified in the applicable Final Terms or, if no such amount or manner is so
specified in the applicable Final Terms, at its nominal amount; or

(i) in the case ofa Zero Coupon Covered Bond, at an amount (the " Amortised Face Amount™)
equal to the sumof:

(A) the Reference Price; and

(B) the product of the Accrual Yield (compounded annually) being applied to the
Reference Price from (and including) the Issue Date of the first Tranche of the
Covered Bonds to (but excluding) the date fixed for redemption or (as the case may
be) the date upon which such Covered Bond becomes due and repayable,

or such other amount as is provided in the applicable Final Terms.

Where such calculation is to be made for a period which is not a whole number of years, it shall be
made (i) in the case ofa Zero Coupon Covered Bond payable in a Specified Currency other than euro,
on the basis of a 360-day year consisting of 12 months of 30 days each or (ii) in the case of a Zero
Coupon Covered Bond payable in euro, on the basis ofthe actual number of days elapsed divided by
365 (or, if any ofthe days elapsedfalls in a leap year, the sumof (X) the number ofthosedays falling in
a leap year divided by 366 and (y) the number ofthose days falling in a non-leap year divided by 365)
or (iii) on such other calculation basis as may be specified in the applicable Final Terms.

Purchases

The Issuerorany of its subsidiaries orthe LLP may at any time purchase or otherwiseacquire Covered
Bonds (provided that, in the case of Bearer Definitive Covered Bonds, all unmatured Coupons
appertaining theretoare attached thereto or surrendered therewith) at any price and in any manner. If
purchases are made by tender, tenders must be available to all the Covered Bondholders alike. Such
Covered Bonds may be held, reissued, resold or, at the option ofthe Issuer or the relevant subsidiary,
surrenderedto any Paying Agent and/or the Registrar for cancellation (except that any Covered Bonds
purchased orotherwise acquired by the LLP must immediately be surrendered to any Paying Agent
and/or the Registrar for cancellation).
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Cancellation

All Covered Bonds which are redeemed will forthwith be cancelled (together with, in the case of
Bearer Definitive Covered Bonds, allunmatured Coupons attached thereto or surrendered therewith at
the time of redemption). All Covered Bonds so cancelled and any Covered Bonds purchased and
surrendered for cancellation pursuant to Condition 7(f) above and cancelled (together with, in the case
of Bearer Definitive Covered Bonds, allunmatured Coupons cancelled therewith) shall be forwarded to
the Principal Paying Agent and cannot be held, reissued or resold.

Late payment on Zero Coupon Covered Bonds

If the amount payable in respect of any Zero Coupon Covered Bond upon redemption of such Zero
Coupon Covered Bond pursuant to Conditions 7(a), (b) or (c) above or upon its becoming due and
repayable as provided in Condition 10is improperly withheld or refused, theamount due and repayable
in respectofsuchZero Coupon Covered Bondshallbe the amount calculated as provided in Condition
7(e)(iii) above as thoughthe references therein to the date fixed for the redemption or the date upon
which such Zero Coupon Covered Bond becomes due and payable were replaced by references to the
date which is the earlier of:

(i) the date on which allamounts due in respectofsuch Zero Coupon Covered Bond have been
paid; and
(i) the date on which the full amount of the monies payable in respect of such Zero Coupon

Covered Bonds has beenreceived by the Principal Paying Agent or the Bond Trustee or the
Registrar and notice to that effect has been given to the Covered Bondholders either in
accordance with Condition 14 or individually.

Certification on redemption under Condition 7(b) and 7(d)

Prior to the publication of any notice of redemption pursuant to Conditions 7(b) and7(d), the Issuer
shalldeliverto the Bond Trustee a certificate signed by two Authorised Signatories (as defined in the
Master Definitions and Construction Schedule) of the Issuer stating thatthe Issuer is entitled to effect
such redemptionand ssetting forth a statement of facts showing thatthe conditions precedent to the right
of the Issuersoto redeemhave occurred and the Bond Trustee shall be entitled to accept the certificate
as sufficient evidence of the satisfaction ofthe conditions precedent set out above, in which event it
shall be conclusive and binding on all holders of the Covered Bonds and Couponholders.

Taxation
Gross-up

All payments of principaland interest (ifany) in respect of the Covered Bonds and Coupons by or on
behalf of the Issuer or the LLP, as the case may be, will be made free and clear of, and without
withholding or deduction for or on account of any present or future taxes, duties, assessments or
governmental charges of whatever nature imposedor levied, collected, withheld or assessed by oron
behalf of the United Kingdom or any political sub-division thereof or by any authority therein or
thereofhaving powerto taxunless such withholding or deduction of such taxes, duties, assessments or
governmental charges is required by law. In thatevent, the Issuershall pay suchadditionalamounts as
will resultin receipt by the Covered Bondholders and the Couponholders after such withholding or
deductionofsuchamounts as would have been received by themhad no such withholding or deduction
been required, except thatno suchadditional amounts shall be payable in respect ofany Covered Bond
or Coupon:

@) held by oron behalf ofa Covered Bondholder or Couponholder that is liable to such taxes,
duties, assessments or governmental charges in respect of such Covered Bond or Coupon by
reason ofits having some connection with the United Kingdomother than the mere holding of
the Covered Bond or Coupon; or

() where the relevant Covered Bond or Coupon is presented or surrendered for payment more
than 30days afterthe Relevant Date except to the extent that the holder of such Covered Bond
or Couponwould have beenentitled to such additionalamounts on presenting or surrendering
such Covered Bond or Coupon for payment on the last day of such period of 30 days; or
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(c) where the Covered Bondholder or Couponholder is able to avoid such withholding or
deduction by complying, or procuring that a third party complies with, any applicable
statutory requirements or by making, or procuring thatany third party makes, a declaration of
non-residence or other similar claim for exemption to any taxauthority.

Any amounts to be paid by the Issuer or the LLP on the Covered Bonds will be paid net of any
deductionorwithholdingimposed or required pursuantto Sections 1471 through 1474 of the Code, any
current or future regulations or official interpretations thereof, any agreement entered into pursuant to
Section 1471(b) of the Code, any intergovernmental agreement, or any fiscal or regulatory legislation,
rules or practices adopted pursuantto any intergovernmental agreemententered into in connection with
the implementation of such Sections ofthe Code (orany law implementing suchan intergovernmental
agreement) (a"FATCA Withholding™), and neither the Issuer northe LLP will be required to pay any
additional amounts on account of any FATCA Withholding.

Should any payments made by the LLP under the Covered Bond Guarantee be made subject to any
withholding or deduction for oron accountoftaxes or duties of whatever nature imposed or levied by
or onaccountofthe United Kingdomorany political sub-divisionthereof or by any authority therein
or thereof having power to tax the LLP will not be obliged to pay any additional amounts as a
consequence.

As used herein:

"Relevant Date" means the date on whichsuch payment in respect of the Covered Bond or Coupon
first becomes dueand payable, except that, if the full amount of the monies payable on such date has
not been duly received by the Bond Trustee, the Registrar or the Principal Paying Agent on or prior to
such date, it means the date onwhich suchmonies have been so received, notice to that effect having
been given to the Covered Bondholders in accordance with Condition 14.

Taxing jurisdiction

If the Issuerand/or the LLP becomes subject at any time to any taxing jurisdiction other than, or in
addition to, the United Kingdom (or any political sub-division thereof), references in these Conditions
to the United Kingdom shall be construed as references to such other jurisdiction.

Prescription

The Covered Bonds (whether in bearer or registered form) and Coupons will become void unless
presented for payment within 12 years (in the case of principal) and sixyears (in the case of interest) in
each case from the Relevant Date (as defined in Condition 8) therefor, subject in each case to the
provisions of Condition 6.

There shallnot be included in any Couponsheet issued on exchange of a Talon, any Coupon the claim
for payment in respectofwhich would be void pursuantto this Condition or Condition 6 or any Talon
which would be void pursuant to Condition 6.

Bwvents of Default and Enforcement
Issuer Events of Default

The Bond Trustee:

(i) may, at its discretion; and
(i) shall, if:

) so requested in writing by the holders of at least 25 per cent. of the Sterling
Equivalent ofthe aggregate Principal Amount Outstanding of the Covered Bonds
(which for this purpose orthe purpose of any Extraordinary Resolution referred to in
this Condition 10(a) means the Covered Bonds of this Series together with the
Covered Bonds ofany other Series constituted by the Trust Deed) then outstanding
as if they were a single Series (with the nominal amount of Covered Bonds not
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denominated in Sterling converted into Sterling at the relevant Covered Bond Swap
Rate); or

2 so directed by an Extraordinary Resolution of all the Covered Bondholders,

give notice (an "lIssuer Acceleration Notice") in writing to the Issuer (but in the case of the
happening of any of the events mentioned in subparagraph (B) below, only if the Bond
Trustee shall have certified in writing that such event is, in its opinion, materially prejudicial
to the interests of the Covered Bondholders of any Series, provided that a breach of any
obligation to provide notices, reports or other information to the FCA under the RCB
Regulationsand/orthe RCB Sourcebook shallnot be considered materially prejudicial to the
interests ofthe Covered Bondholders by the Bond Trustee) (subject in each case to being
indemnified and/or securedand/or pre-fundedto its satisfaction) that as against the Issuer (but
not, forthe avoidance of doubt, against the LLP under the Covered Bond Guarantee) each
Covered Bond of each Series is, and each such Covered Bond shall thereupon immediately
become, due and repayable at its Early Redemption Amount together with accrued interest as
provided in the TrustDeed ifany of the following events (each an " Issuer Event of Default™)
shall occur and be continuing:

(A) Non-payment: any principal orinterest in respectofthe Covered Bonds has not been
paid within 7 days (in the case of principal) and within 14 days (in the case of
interest) fromthe due date for payment provided that the Issuer shall not, however,
be in default if it satisfies the Bond Trustee during the 7 or 14 day period (as
applicable) that such sums were not paid in orderto comply with any law, regulation
or orderofany court of competentjurisdiction. Where there is doubt as tothe validity
or applicability ofany such law, regulation or order, the Issuer will not be in default
if it acts on theadvice givento it during such period by independent legal advisers
approved by the Bond Trustee; or

(B) Breach ofother obligations: the Issuerdefaults in the performance or observance of
any of its other obligations under or in respect of the Covered Bonds or Coupons of
any Series orthe TrustDeed (but excluding any obligation of the Issuer to comply
with the Asset Coverage Testorany representationor warranty given by the Issuerin
respect ofthe Asset Coverage Test) andthatbreach hasnot been remedied within 30
days (orsuch longer periodas the Bond Trustee may permit) of receipt of a written
notice fromthe Bond Trustee certifying that in its opinion the breach is materially
prejudicial to the interests of the holders of such Covered Bonds or Coupons and
requiring the same to be remedied; or

© Winding-up etc.: a Winding-up Event occurs; or

(D) Asset Coverage Test Breach Notice: if an Asset Coverage Test Breach Notice has
been served and not revoked (in accordance with the terms of the Transaction
Documents) on or before the third Calculation Date after service of such Asset
Coverage Test Breach Notice.

In these Conditions, a "Winding-up BEvent™" means, in respect to the Issuer: (i) a court of competent
jurisdiction in England makes an order for its winding-up whichis not successfully appealed within 30
days ofthe making of such order, (ii) the Issuer's shareholders adopt an effective resolution for its
winding-up (other than, in the case of either (i) or (ii) above, in connection with a substitution,
consaolidation, merger, amalgamation or transfer pursuantto Condition 15(c) (Substitution of the Issuer)
or otherwise under or in connection with a scheme of reconstruction, merger or amalgamation not
involving a bankruptcy or insolvency) or (iii) following the appointment of an admin istrator of the
Issuer, the administrator gives notice that it intends to declare and distribute a dividend.

Upon the Covered Bonds becoming immediately due and repayable by the Issuer pursuant to this
Condition 10(a), the Bond Trustee shall forthwith serve a notice to pay (the "Notice to Pay") on the
LLP pursuant to the Covered Bond Guarantee and the LLP shall be required to make payments of
Guaranteed Amounts whenthesame shall become Due for Payment in accordance with the terms of
the Covered Bond Guarantee.
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Following the occurrence ofan Issuer Event of Default and service of an Issuer Acceleration Notice,
the Bond Trusteemay or shalltake such proceedings against the Issuer in accordance with the first
paragraph of Condition 10(c).

The Trust Deed provides that all monies received by the Bond Trustee fromthe Issuer or any receiver,
liquidator, administrator or other similar official appointed in relation to the Issuer following the
occurrence ofan Issuer Event of Default and serviceofan Issuer Acceleration Notice and a Notice to
Pay (the "Excess Proceeds"), shallbe paid by the Bond Trustee onbehalf of the Covered Bondholders
of the relevant Series to the LLP forits own account, as soon as practicable, and shall be held by the
LLP in the LLP Accountsandthe Excess Proceeds shall thereafter form part of the Security and shall
be used by the LLP in the same manneras all other monies from time to time standing to the credit of
the LLP Accounts pursuantto the Deed of Charge andthe LLP Deed. Any Excess Proceeds received
by the Bond Trustee shall discharge protantotheobligations of the Issuer in respectofthe payment of
the amount of such Excess Proceeds under the Covered Bonds and Coupons. However, the obligations
of the LLP underthe Covered Bond Guaranteeare (following service of a Notice to Pay) unconditional
and irrevocable and the receipt by the Bond Trustee of any Excess Proceeds shall not reduce or
discharge any of such obligations.

By subscribing for Covered Bond(s), each Covered Bondholder shall be deemed to have irrevocably
directed the Bond Trustee topay the Excess Proceeds to the LLP in the manner as described above.

LLP Events of Default

The Bond Trustee (subject in each case to being indemnified and/or secured and/or pre-funded to its
satisfaction):

0] may, at its discretion; and
(i) shall, if;

(A) so requested in writing by the holders of at least 25 per cent. of the Sterling
Equivalent ofthe aggregate Principal Amount Outstanding of the Covered Bonds
(which for this purposeand the purpose of any Extraordinary Resolution referred to
in this Condition 10(b) means the Covered Bonds of this Series together with the
Covered Bonds ofany other Series constituted by the Trust Deed) then outstanding
as if they were a single Series (with the nominal amount of Covered Bonds not
denominated in Sterling converted into Sterling at the relevant Covered Bond Swap
Rate); or

(B) so directed by an Extraordinary Resolution of all the Covered Bondholders,

give notice (the "LLP Acceleration Notice") in writing to the Issuer and to the LLP, that (X)
each Covered Bond of each Series is, and each Covered Bond of each Series shall as against
the Issuer (ifnot already due and repayable against it following an Issuer Event of Default),
thereuponimmediately become, due and repayable at its Early Redemption Amount together
with accrued interest and (y) all amounts payable by the LLP under the Covered Bond
Guarantee shallthereupon immediately become due and payable at the Guaranteed Amount
corresponding to the Early Redemption Amount for each Covered Bond of each Series
togetherwith accrued interest, in each case as provided in the Trust Deed and thereafter the
Security shall become enforceable if any of the following events (each an " LLP Ewent of
Default") shall occur and be continuing if:

@ default is made by the LLP for a period ofseven(7) days or more in the payment of
any Guaranteed Amounts when Due for Payment in respect of the Covered Bonds of
any Series except in the caseofthe payments of a Guaranteed Amountwhen Due for
Payment under Condition 7(a) where the LLP shall be required to make payments of
Guaranteed Amounts whichare Due for Payment on the dates specified therein; or

) default is made by the LLP in the performance or observance of any obligation,
conditionor provision binding on it (other than any obligation for the payment of
Guaranteed Amounts in respect of the Covered Bonds of any Series) under the Trust
Deed, the Deed of Charge orany other Transaction Document to which the LLP is a
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party and, except where such default is or the effects of such default are, in the
opinion ofthe Bond Trustee, notcapable of remedy when no such continuation and
notice as is hereinafter mentioned will be required, such default continues for 30 days
(or such longer period asthe Bond Trustee may permit) after written notice thereof
has been givenby the Bond Trustee to the LLP requiring the same to be remedied
and only ifthe Bond Trustee has certified in writing to the Issuer and the LLP that
such event is, in its opinion, materially prejudicial to the interests of the Covered
Bondholders; or

3) an orderis made or an effective resolution passed for the liquidation or winding-up of
the LLP; or
4 the LLP ceases or threatens to cease to carry on its business or substantially the

whole of its business; or

(5) the LLP shall stop payment or shall be unable, or shall admit inability, to pay its
debts generally as they fall due or shall be adjudicated or found bankrupt or
insolvent; or

6) proceedings are initiated against the LLP underany applicable liquidation, winding-
up, insolvency, bankruptcy, composition, reorganisation or other similar laws
(including, but not limited to, presentation of a petition or the filing of documents
with a court orany registrar for its winding-up, administration or dissolution or the
giving notice ofthe intention to appoint an administrator (whether out of court or
otherwise)); or a receiver and/or manager, administrative receiver, administrator,
trusteeor other similar official shallbe appointed (whether out of court or otherwise)
in relation to the LLP orin relation to the whole orany part of its assets, ora distress,
diligence orexecution or other process shall be levied orenforced upon or sued out
against the whole or any part of its assets, or if the LLP shall initiate or consent to
judicial proceedings relatingto itselfunder any applicable liquidation, winding-up,
insolvency, bankruptcy, composition, reorganisation or other similar laws or shall
make a conveyance, assignmentor assignation for the benefit of, or shall enter into
any composition with, its creditors generally; or

7 a failure to satisfy the Amortisation Test (as set out in the LLP Deed) on any
Calculation Date following an Issuer Event of Default; or

(8) the Covered Bond Guarantee is not, or is claimed by the LLP not to be, in full force
and effect.

Following the occurrence ofan LLP Event of Default and service ofan LLP Acceleration Notice on the
LLP each of the Bond Trustee and the Security Trustee may or shall (in the case of a direction by
Covered Bondholders in accordance with Condition 10(c) take such proceedings or steps in accordance
with the first and second paragraphs, respectively, of Condition 10(c) and the Covered Bondholders
shall have a claim against the LLP, under the Covered Bond Guarantee, for an amount equal to the
Early Redemption Amount together with accrued interest and any otheramount due under the Covered
Bonds (other than additional amounts payable under Condition 8) as provided in the Trust Deed.

Enforcement

The Bond Trusteemay at any time, at its discretionand without further notice, take such proceedings
against the Issuerand/or the LLP, as the case may be, and/or any other person as it may think fit to
enforce the provisions ofthe Trust Deed, the Covered Bonds and the Coupons, but it shall not be bound
to take any such enforcement proceedings in relation to the Trust Deed, the Covered Bonds or the
Coupons or any other Transaction Document unless (i) it shall have been so directed by an
Extraordinary Resolution of allthe Covered Bondholders of all Series (with the Covered Bonds of all
Series taken togetherasasingle Series asaforesaid) or so requested in writing by the holders of not
less than 25 per cent. of the Sterling Equivalentofthe aggregate Principal Amount Outstanding of the
Covered Bonds of all Series then outstanding (taken together as a single Series) and (ii) it shall have
been indemnified and/or secured and/or pre-funded to its satisfaction.
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In exercising any of its powers, trusts, authorities and discretions the Bond Trustee shall only have
regard to the interests of the Covered Bondholders of all Series and shall not have regard to the
interests of any other Secured Creditors.

The Security Trustee may at any time, at its discretion and without further notice, take such
proceedings against the LLP and/orany other personas it may think fit to enforce the provisions of the
Deed of Charge and may, at any time after the Security has become enforceable, take such steps as it
may thinkfit to enforce the Security, but it shallnot be bound to take any such steps unless (i) it shall
have been so directed by an Extraordinary Resolution of all the Covered Bondholders of all Series
(with the Covered Bonds of all Series taken together as a single Series as aforesaid) or a request in
writing by the holders of not less than 25 per cent. of the Sterling Equivalent ofthe aggregate Principal
Amount Outstanding of the Covered Bonds of all Series then outstanding (taken together as a single
Series); and (ii) it shallhave beenindemnified and/or secured and/or pre-funded to its satisfaction. In
exercising any of its powers, trusts, authorities and discretions under this paragraph the Security
Trustee shallonly haveregardto the interests of the Covered Bondholders of all Series and shall not
have regard to the interests of any other Secured Creditors.

No Covered Bondholder or Couponholder shall be entitled to proceed directly against the Issuer or the
LLP or to take any action with respect to the Trust Deed, the Covered Bonds, the Coupons, or the
Security unless the Bond Trusteeor the Security Trustee, as applicable, having become bound so to
proceed, fails so to do within a reasonable time and such failure shall be continuing.

Replacement of Covered Bonds and Coupons

Should any Covered Bond or Coupon be lost, stolen, mutilated, defaced or destroyed, it may be
replaced at the specified office of the Principal Paying Agentin London (in the case of Bearer Covered
Bonds or Coupons) or the Registrar (in the case of Registered Covered Bonds), or any other place
approved by the Bond Trustee of which noticeshall have been published in accordance with Condition
14 upon payment by the claimant of such costs and expenses as may be incurred in connection
therewith and on such terms as to evidence and indemnity as the Issuer may reasonably require.
Mutilated or defaced Covered Bonds or Coupons must be surrendered before replacements will be
issued.

Principal Paying Agent, Paying Agents, Registrar, Transfer Agent

In the eventofthe appointed office ofany such bank being unable or unwilling to continue to actas the
Principal Paying Agent, or failing duly to determine the Rate of Interest, if applicable, or to calculate
the Interest Amounts forany Interest Period, the Issuer shall appoint the London office of such other
bankas may be approved by the Bond Trustee to act assuchin its place. The Principal Paying Agent
may not resign its duties or be removed from office without a successor having been appointed as
aforesaid.

The Issuer is entitled, with the prior written approval of the Bond Trustee, to vary or terminate the
appointment of any Paying Agent or the Registrar and/or appointadditional or other Paying Agents or
the Registrarand/or approve any change in the specified office throughwhich any Paying Agent or the
Registrar acts, provided that:

(@) there will at all times be a Principal Paying Agent and a Registrar; and

(b) so long as any ofthe Covered Bonds are listed on any stock exchange oradmittedto listing by
any otherrelevantauthority, there will at all times be a Paying Agent (in the case of Bearer
Covered Bonds) (which may be the Principal Paying Agent) and a Transfer Agent(in the case
of Registered Covered Bonds) with a specified office in such place as may be required by the
rules and regulations of the relevant stock exchange or as the case may be, other relevant
authority.

In addition, the Issuer shall forthwith appoint a Paying Agent having a specified office in New York
City in the circumstances described in Condition 6(e). Any variation, termination, appointment or
change shall only take effect (other than in the case ofinsolvency when it shall be of immediate effect)
after not less than 30 nor more than 45 days' prior notice shall have been given to the Covered
Bondholders in accordance with Condition 14 (Notices).
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In acting underthe Agency Agreement, the Agents act solely as agents of the Issuer and the LLP and,
in certain circumstances specified therein, of the Bond Trustee and do not assume any obligation to, or
relationship of agency or trust with, any Covered Bondholders or Couponholders. The Agency
Agreement contains provisions permitting any entity intowhich any Agent is merged or converted or
with which it is consolidated orto which it transfers all or substantially all of its assets to become the
successor agent.

Exchange of Talons

On and afterthe Interest Payment Date on which the final Coupon comprised in any Coupon sheet
matures, the Talon (if any) forming part of such Coupon sheet may be surrendered at the specified
office of the Principal Paying Agent orany other Paying Agent in exchangefora further Couponsheet
including (if such further Couponsheet does not include Coupons to (and including) the final date for
the payment of interest due in respect of the Bearer Covered Bond to which it appertains) a further
Talon, subject to the provisions of Condition 9 (Prescription).

Notices

All notices regarding the Bearer Covered Bonds will be valid if published in the Financial Times orany
other daily newspaper in Londonapproved by the Bond Trustee or, if this is not possible, in one other
English language daily newspaper approved by the Bond Trustee with general circulation in Europe.
The Issuershallalso ensure thatnotices are duly published in a manner which complies with the rules
and regulations ofany stockexchange or any other relevant authority on which the Bearer Covered
Bonds are forthe time being listed. Anysuchnotice willbe deemed to have beengivenon the date of
the first publication or, where required to be published in more than one newspaper, on the date of the
first publication in all required newspapers or where published in such newspapers on different dates,
the last date of such first publication.

All notices regarding the Registered Covered Bonds will be deemed to be validly given if sent by first
class mail or (if posted to an address overseas) by airmail to the holders (or the first named of joint
holders) at their respective addresses recorded in the Register and will be deemed to have been given
on the 40 day after mailing and, in addition, forso long as any Registered Covered Bonds are listed,
quotedortradedon a stock exchange orare admitted to listing by another relevant authority and the
rules ofthat stock exchange or relevant authority so require, such notice will be published in a daily
newspaper of general circulation in the place or places required by those rules.

So long as the Covered Bonds are represented in their entirety by any Global Covered Bonds held on
behalf of DTC and/or Euroclear and/or Clearstream, Luxembourg, there may be substituted for such
publicationin such newspaper(s) the delivery of the relevant notice to DTC and/or Euroclear and/or
Clearstream, Luxembourg for communication by themto the Covered Bondholders and, in addition,
forsolong as any Covered Bonds are listed on a stock exchange or admitted to listing by any other
relevant authority and therules of the stock exchange, or as the case may be, other relevantauthority so
require, such noticewill be published in a daily newspaper of general circulation in the place or places
required by that stock exchange or, as the case may be, or any other relevant authority. Any such
notice shall be deemed to have been given tothe Covered Bondholders on the day on which the said
notice was given to DTC and/or Euroclear and/or Clearstream, Luxembourg.

Meetings of Covered Bondholders, Modification and Waiver

Meetings of Covered Bondholders

The Trust Deed contains provisions for convening meetings of the Covered Bondholders to consider
any matteraffecting their interests, including the modification by Extraordinary Resolution of these
Conditionsorthe provisions of the Trust Deed. The quorumat any such meeting in respect of any
Covered Bonds of any Series for passing an Extraordinary Resolutionis one or more persons holding
or representingnot less than a clear majority of the aggregate Principal Amount Outstanding of the
Covered Bonds of such Series for the time being outstanding, or at any adjourned meetingone or more
persons being or representing the Covered Bondholders whatever the nominal amount of the Covered
Bonds of such Series so held or represented, except thatat any meeting thebusiness of which includes
the modification of any Series Reserved Matter, the quorum shall be one or more persons holding or
representingnot less than two-thirds ofthe aggregate Principal Amount Outstanding of the Covered
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Bonds of such Series for the time being outstanding, or at any adjourned such meeting one or more
persons holding or representing notless than one third ofthe aggregate Principal Amount Outstanding
of the Covered Bonds of such Series for the time being outstanding. An Extraordinary Resolution
passedat any meeting of the Covered Bondholders of a Series shall, subject as provided below, be
binding on allthe Covered Bondholders of such Series, whether or not they are present at the meeting,
and on all Couponholders in respectofsuch Series of Covered Bonds. Pursuant to the Trust Deed, the
Bond Trustee may conveneasingle meeting ofthe holders of Covered Bonds of more than one Series
if in the opinionofthe Bond Trustee there is no conflict between such Covered Bondholders, in which
event the provisions of this paragraph shall apply thereto mutatis mutandis.

Notwithstanding the provisions of the immediately preceding paragraph, any Extraordinary Resolution
to direct the Bond Trustee toaccelerate the Covered Bonds pursuant to Condition 10 or to direct the
Bond Trustee or the Security Trustee to take any enforcement action (each a "Programme
Resolution™)shall only be capable of being passed at a single meeting of the Covered Bondholders of
all Series then outstanding. Anysuchmeeting to considera Programme Resolution may be convened
by the Issuer, the LLP orthe Bond Trustee or by the Covered Bondholders ofany Series. The quorum
at any such meeting for passing a Programme Resolution is one or more persons holding or
representing at least a clear majority of the Sterling Equivalent of the aggregate Principal Amount
Outstanding of the Covered Bonds ofall Series for the time being outstandingorat any adjourned such
meeting one or more persons holding or representing Covered Bonds whatever the nominal amount of
the Covered Bonds of any Series so held or represented. A Programme Resolution passed at any
meeting ofthe Covered Bondholders ofall Series shall be binding on all the Covered Bondholders of
all Series, whetherornottheyare present at the meeting, and on all related Couponholders in respect of
such Series of Covered Bonds.

Modifications and waivers

(i) Non-material prejudice or manifest error: The Bond Trustee may without the consent or
sanction of any of the Covered Bondholders or Couponholders of any Series and without the
consentofthe Secured Creditors (and for this purposethe Bond Trusteeand Security Trustee
may disregard whether any such modification relates to a Series Reserved Matter), concur
with the Issuerand the LLP and any other party, or direct the Security Trustee to concur with
the Issuer or any other person, in making:

(A) any modification ofthe Covered Bonds of oneor more Series, the related Coupons or
any Transaction Document provided that in the opinion of the Bond Trustee such
modification is not materially prejudicial to the interests of any of the Covered
Bondholders of any Series; or

(B) any modification of the Covered Bonds of any one or more Series, the related
Coupons or any Transaction Document which is, (i) in the opinion of the Bond
Trustee of a formal, minor or technical nature, (i) in the opinion of the Bond Trustee
made to correct a manifest error or (iii) to comply with mandatory provisions of law.

(i) Additional rights of modification:
In addition to the provisions of Condition 15(b)(i):

(A) the Issuer, the LLP and the Principal Paying Agent may agree, without the consent of
the Bond Trustee, the Security Trustee, the Covered Bondholders or Couponholders
or any ofthe other Secured Creditors, to any modification ofany of the provisions of
any Final Terms which is of a formal, minor ortechnical nature or is made to correct
a manifest error (providedthat any rights, powers or protections afforded to the Bond
Trustee or the Security Trustee are not affected by such modification);

(B) the Issuerand the LLP may requestthe Bond Trusteeand the Security Trustee (acting
on the directions of the Bond Trustee, so long as there are any Covered Bonds
outstanding, or all of the other Secured Creditors if there are no Covered Bonds
outstanding) to agree tomodifications to the Transaction Documents and/or these
Conditions of the Covered Bonds to enable:
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the Covered Bonds issued under the Programme to qualify as regulated covered
bonds underthe RCB Regulations orany replacement or amended regulations;

the Transaction Documents and/or these Conditions of the Covered Bonds to
comply with or implement or reflect any change in criteria of the Rating
Agencies;

N Covered Bonds to be issued under the Programme;

the appointment of an additional Account Bank (provided such Account Bank
has at least the Account Bank Remedial Ratings) and the LLP to open additional
Transaction Accounts with any AccountBank orto open anycash or securities
account with any Account Bank for the purposes of depositing Authorised
Investments or Substitution Assets;

the establishmentofany additional or replacement Swap Collateral Account that
may be required in accordance with any Interest Rate Swap Agreement or any
Covered Bond Swap Agreement (provided any such Swap Collateral Account is
held with a Swap Collateral AccountBankwhich has at least the Account Bank
Remedial Ratings);

any Interest Rate Swap Agreement to be terminated or amended fromtime to
time, together with any consequential amendments to the Transaction
Documents and/or these Conditions of the Covered Bonds for the purpose of
enabling the notional amount of the SVR Interest Rate Swap to be reduced to
zero at the option of the SVR Interest Rate Swap Provider following a
downgrade in the relevantrating of the SVR Interest Rate Swap Provider or any
guarantor of the SVR Interest Rate Swap Provider's obligations by the relevant
Rating Agency, provided that (A) the relevant Rating Agency has confirmed
that the ratings of the Covered Bonds would not be adversely affected or
withdrawn and (B) that allnecessary regulatory approvals and consents have
been received;

the Covered Bondsto be (orto remain) listed on the London Stock Exchange;

the Issuer or the LLP to comply with FATCA (or any voluntary agreement
entered into with a taxing authority in relation thereto);

the compliance with any changes in the requirements of the CRA Regulation
afterthe IssueDate, includingas aresult ofthe adoption of regulatory technical
standards in relation to the CRA Regulation or regulations or official guidance
in relation thereto;

the addition of any Rating Agency to the Programme;

any Loan Warranties to be modified as required to accommodate New Mortgage
Loan Typesthatare to be soldto the LLP provided thatthe Ratings Conditionis
satisfied in respect of such modifications; and/or

the accessionofany New Selleras contemplated by clause 31 of the LLP Deed.

Each of the Bond Trustee andthe Security Trustee (acting on the directions of the
Bond Trustee, solong as there are any Covered Bonds outstanding, or all of the other
Secured Creditors if there are no Covered Bonds outstanding) shall agree to such
modifications (otherthanin respect ofa Series Reserved Matter) withoutthe consent
or sanctionofany of the Covered Bondholders, the Couponholders and without the
consentorsanction ofany other Secured Creditors (other than any Secured Creditor
party to the relevant Transaction Document to be amended), subject to receipt by the
Bond Trustee and the Security Trustee of a certificate signed by a director of the
Issuerand a certificate of a Designated Member of the LLP, each certifying to the
Bond Trustee andthe Security Trustee (i) that the requested amendments are to be
made solely for the purpose of enabling one or more of the matters referred to in
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paragraphs (1) to (12) above and (ii) that the requested amendments are not, in the
opinion ofthe Issuer (in the case ofthe certificate furnished on behalf of the Issuer)
and the LLP (in the case ofthe certificate furnished on behalf of the LLP), materially
prejudicial to the interests of any Covered Bondholders, Couponholders or any
Secured Creditor; and

© the Bond Trustee shall, without the consent of the holders of any of the Covered
Bonds orany other Secured Creditor, (otherthan any Secured Creditor party to the
relevant Transaction Document to beamended) be obligedto concur with the Issuer
and/ortheLLP, and/ordirect the Security Trustee to concur with the Issuer and/or
the LLP, in making any modifications to the Transaction Documents and/or these
Conditions of the Covered Bonds thatare requested by the Issuer and/or the LLP in
orderto enable thelssuerto comply with any requirements which apply to it under
the European Market Infrastructures Regulation, subject to receipt by the Bond
Trustee and the Security Trustee of a certificate of the Issuer (upon which the Bond
Trustee and the Security Trustee may rely without further enquiry or liability to any
person) certifyingto the Bond Trustee and the Security Trustee that the requested
amendments are to be made solely forthe purposeof enabling the Issuer and/or the
LLP to satisfy any requirements which apply to either of them under EMIR.

Base Rate Modifications: The Bond Trustee, the Security Trustee and the LLP shall (without
the consent of the Covered Bondholders of any Series and/or the related Couponholders and
without the consent of the other Secured Creditors (and for this purpose the Bond Trustee and
the Security Trustee may disregard whether any such modification relates to a Series Reserved
Matter)) be obliged to concur with the Issuer in making any modification (other than in
respect of a Series Reserved Matter, provided that a Base Rate Modification (as defined
below) will not constitute a Series Reserved Matter) to these Conditions and/or any
Transaction Document (including, for the avoidance of doubt but without limitation, any
Covered Bond Swap in relation to the relevant Series of Covered Bonds and subject to the
consentonly ofthe Secured Creditors (i) party to the relevant Transaction Document being
amended or (ii) whose ranking in any Priorities of Payment is affected) that the Issuer
considers necessary for the purpose of changing the base rate in respectof the Covered Bonds
from LIBOR, EURIBOR or such other benchmark rate (each, a "Reference Rate") to an
alternative base rate (any such rate, an "Alternative Base Rate") and make such other
amendments as are necessary oradvisable in the reasonable judgment of the Issuer to facilitate
such change (a "Base Rate Modification"), provided that:

(A) the Issuer certifies to the Bond Trustee in writing (such certificate, a "Base Rate
Modification Certificate")that such Base Rate Modification is being undertaken
due to:

Q) a material disruption tothe relevant Reference Rate, an adverse change in the
methodology of calculating the relevant Reference Rate or the relevant
Reference Rate ceasing to exist or be published;

2 a public statement by the administrator of the relevant Reference Rate that it
will cease publishing such Reference Rate permanently or indefinitely (in
circumstances where nosuccessor administrator for the Reference Rate has been
appointed that will continue publication of the relevant Reference Rate) and
such cessation is reasonably expected by the Issuer to occur prior to the Final
Maturity Date or the Extended Due for Payment Date, as applicable;

(3) a public statement by the supervisor of the administrator of the relevant
Reference Rate that such Reference Rate has been or will be permanently or
indefinitely discontinued or will be changed in an adverse manner and such
cessation is reasonably expected by the Issuer to occur prior to the Final
Maturity Date or the Extended Due for Payment Date, as applicable;

4 a public statement by the supervisor of the administrator of the relevant
Reference Rate that means such Reference Rate may no longer be used or that
its use is subject to restrictions or adverse consequences; or
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the reasonable expectation of the Issuer thatany of the events specified in sub-
paragraphs (1), (2), (3) or (4) above will occuror exist within sixmonths of the
proposed effective date of such Base Rate Modification,

and, in each case, has been drafted solely to such effect;
such Alternative Base Rate is:

@ a base rate published, endorsed, approved or recognised by the Bank of
England, any regulator in the United States, the United Kingdom or the
European Union or any stock exchange on which the Covered Bonds are
listed orany relevant committee or other body established, sponsored or
approved by any of the foregoing;

)] in relation to LIBOR, the Sterling Over Night Index Average (or any rate
which is derived from, based upon or otherwise similar to either of the
foregoing);

(3) a base rate utilised in a material number of publicly-listed new issues of

floating rate covered bonds orfloating rate senior unsecured notes prior to
the effective date of such Base Rate Modification (for these purposes, unless
agreed otherwise by the Bond Trustee, five (5) such issues shall be
considered material); or

4 a base rate utilised in a publicly-listed new issue of floating rate covered
bonds where the issuer (or, in the case of asset backed securities, the
originatorofthe relevant assets) is the Issuer or an Affiliate of the Issuer;

atleast 30 days’ prior written notice of any Base Rate Modification has been given to
the Bond Trustee;

a Base Rate Modification Certificateis providedto the Bond Trusteeboth at the time
the Bond Trusteeis notified of the Base Rate Modificationand on the effective date
of such Base Rate Modification;

with respect to each Rating Agency, either:

@ the Issuerobtains fromsuch Rating Agency written confirmation that such
Base Rate Modification would notresult in (x) a downgrade, withdrawal or
suspension of the then current ratings assigned to the relevant Covered
Bonds of any Series by such Rating Agency or (y) such Rating Agency
placing the Covered Bonds of any Series on rating watch negative (or
equivalent) and delivers a copy of each such confirmation to the Bond
Trustee; or

2 the Issuer certifies in writing to the Bond Trustee that it has notified such
Rating Agency ofthe Base Rate Modificationand, in its opinion, formed on
the basis of dueconsideration and consultation with such Rating Agency
(including, as applicable, upon receipt of oral confirmation from an
appropriately authorised person at such Rating Agency), such Base Rate
Modificationwould not result in (X) a downgrade, withdrawal or suspension
of the then currentratings assignedto the Covered Bonds of any Series by
such Rating Agency or (y) such Rating Agency placing the Covered Bonds
of any Series on rating watch negative (or equivalent);

the Issuer pays (orarranges for the payment of) all reasonable and documented fees,
costsandexpenses (including legal fees) properly incurred by the Bond Trustee and
the Security Trustee in connection with such Base Rate Modification;

the Issuerhas provided at least 30 days' notice to the Covered Bondholders of the
relevant Series of Covered Bonds of the Base Rate Modification in accordance with
Condition 14 (Notices) and by publication on Bloomberg on the "Company News"
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screen relatingto the Covered Bonds (in each case specifying the date and time by
which Covered Bondholders must respond), and Covered Bondholders representing
at least 10 percent. ofthe aggregate Principal Amount Outstanding of the relevant
Series of Covered Bonds then outstanding have not contacted the Bond Trustee, the
Issuerandthe Principal Paying Agentin writing (or otherwise in accordance with the
then currentpractice of any applicable Clearing Systemthroughwhich such Covered
Bonds may be held) by the time specified in such notice that such Covered
Bondholders do not consent to the Base Rate Modification.

If Covered Bondholders representing at least 10 per cent. of the aggregate Principal
Amount Outstanding ofthe relevant Series of Covered Bonds thenoutstanding have
notified the Bond Trustee, the Issuer and the Principal Paying Agent in writing (or
otherwise in accordance with the then current practice of any applicable Clearing
Systemthroughwhich the Covered Bonds may be held) by the time specified in such
notice that such Covered Bondholders do not consent to the Base Rate Modification,
then the Base Rate Modification will not be made unless an Extraordinary Resolution
of the Covered Bondholders of the relevant Series then outstanding is passed in
favour ofthe Base Rate Modification in accordance with Condition 15 (Meetings of
Covered Bondholders, Modification and Waiver).

When implementing any modification pursuant to this Condition 15(b)(iii):

(iv)

v)

() the Bond Trusteeshallnot consider the interests of the Covered Bondholders, any
other Secured Creditor orany other personandshallact and rely solely and without
investigation or liability on any Base Rate Modification Certificate or other
certificate or evidence provided to it by the Issuer and shall not be liable to the
Covered Bondholders, any other Secured Creditor orany other person for so acting
or relying, irrespective of whether any such modification is or may be materially
prejudicial to the interests of any such person; and

(m neitherthe Bond Trustee nor the Security Trustee shall be obliged to agree to any
modification which, in the sole opinion of the Bond Trustee and/or the Security
Trustee would have the effect of (i) exposing the Bond Trustee and/or the Security
Trustee to any liability against which it has not been indemnified and/or secured
and/or pre-funded to its satisfaction or (ii) increasing the obligations or duties, or
decreasing the rights, powers, authorisations, discretions, indemnification or
protections, of the Bond Trustee and/or the Security Trustee in the Transaction
Documents and/or these Conditions.

Trustee protections: The Bond Trustee andthe Security Trustee shallnot be obliged to agree
to any modification which, in the sole opinion of the Bond Trustee and the Security Trustee,
as applicable, would have the effect of (a) exposing the Bond Trustee and the Security
Trustee, as applicable, to any liability against which it has not been indemnified and/or
securedand/or pre-funded to its satisfaction or (b) increasing the obligations or duties, or
decreasing the protections, of the Bond Trustee and the Security Trustee, as applicable, in the
Transaction Documents and/or these Conditions of the Covered Bonds.

Waiver or authorisation ofbreach: The Bond Trustee may also agree, withoutthe consent of
the Covered Bondholders of any Series, the related Couponholders, to the waiver or
authorisation ofany breach or proposed breach of any ofthe provisions of the Covered Bonds
of any Series, or determine, without any such consent as aforesaid, that any Issuer Event of
Default or LLP Event of Default or Potential Issuer Event of Default or Potential LLP Event
of Default shallnot be treated as such, providedthat, in any suchcase, it is not, in the opinion
of the Bond Trustee, materially prejudicial to theinterests ofany of the Covered Bondholders
of any Series. The Security Trustee (actingon thedirections of the Bond Trustee, so long as
there are any Covered Bonds outstanding, orall of the other Secured Creditors if there are no
Covered Bonds outstanding) may also agree, without the consentofthe Covered Bondholders
of any Series, the related Couponholders or any other Secured Creditor, to the waiver or
authorisation of any breach or proposed breach of any of the provisions of the Transaction
Documents, provided that, in any such case, it is not, in the opinion of the Security Trustee,
(acting on the directions of the Bond Trustee, so long as there are any Covered Bonds
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outstanding, orall ofthe other Secured Creditors if there are no Covered Bonds outstanding)
materially prejudicial to the interests of any of the Covered Bondholders of any Series.

No breach of RCB Regulations: In respect of any proposed modification, waiver,
authorisation or determination, prior to the Bond Trustee agreeing to any such modification,
waiver, authorisation or determination pursuant to this Condition 15, the Issuer must send
written confirmation to the Bond Trustee that such modification, waiver, authorisation or
determination, as applicable, would notresult in a breach ofthe RCB Regulations or result in
the Issuerand/or the Programme ceasingto be registered under the RCB Regulationsand that
either:

(A) such modification, waiver, authorisation or determinationwould notrequire the FCA
to be notified in accordance with Regulation 20 of the RCB Regulations; or

(B) if such modification, waiver, authorisation or determination would require the FCA
to be notified in accordance with Regulation 20 of the RCB Regulations, the Issuer
has provided all information required to be provided to the FCA and the FCA has
given its consent to such proposed modification, waiver, authorisation or
determination.

Binding on Covered Bondholders: Any such modification, waiver, authorisation or
determination shall be binding onallthe Covered Bondholders of all Series of Covered Bonds
for the time being outstanding, therelated Couponholders and the other Secured Creditors,
and unless the Security Trustee (actingon thedirections ofthe Bond Trustee, so long as there
are any Covered Bonds outstanding, or all of the other Secured Creditors if there are no
Covered Bonds outstanding) and the Bond Trustee otherwise agree, any such modification
shallbe notified by the Issuer to the Covered Bondholders of all Series of Covered Bonds for
the time being outstandingand the other Secured Creditors in accordance with the relevant
terms and conditions as soon as practicable thereafter.

Regard to general interests of Covered Bondholders ofeach Seriesasa class: In connection
with the exercise by it of any of its trusts, powers, authorities and discretions (including,
without limitation, any modification, waiver, authorisation or determination), the Bond
Trustee and the Security Trustee (actingon thedirections ofthe Bond Trustee, so longas there
are any Covered Bonds outstanding, or all of the other Secured Creditors if there are no
Covered Bonds outstanding) shall have regard to the general interests of the Covered
Bondholders ofeach Series as a class (butshall not have regard to any interests arising from
circumstances particular to individual Covered Bondholders or Couponholders whatever their
number) and, in particular but without limitation, shallnot haveregard tothe consequences of
any suchexercise for individual Covered Bondholders, the related Couponholders (whatever
theirnumber) resulting fromtheir being forany purposedomiciled or resident in, or otherwise
connected with, or subjectto the jurisdiction of, any particular territory or any political sub -
division thereofandthe Bond Trusteeandthe Security Trusteeshallnot be entitled to require,
norshallany Covered Bondholder or Couponholder be entitled to claim, fromthe Issuer, the
LLP, the Bond Trustee, the Security Trustee or any other person any indemnification or
payment in respect ofanytaxconsequences of any such exercise upon individual Covered
Bondholderand/or Couponholders, except to the extent already provided for in Condition 8
and/orin any undertaking or covenant given in addition to, orin substitution for, Condition 8
pursuant to the Trust Deed.

(© Substitution of the Issuer

(i

Subject to paragraph (c)(ii) below, if so requested by the Issuer, the Bond Trustee and the
Security Trustee (acting on the directions of the Bond Trustee, so long as there are any
Covered Bonds outstanding, or all of the other Secured Creditors if there are no Covered
Bonds outstanding) shall, without the consent of the Covered Bondholders or Couponholders
or any other Secured Creditor, agree with the Issuer and the LLP to the substitution in place of
the Issuer (or of the previous substitute under this Condition 15(c) above) as the principal
debtorunderthe trustpresents, the Covered Bonds, the Coupons and all other Transaction
Documents ofany subsidiary ofthe Issuerorany holding company ofthe Issuer or any other
subsidiary ofany suchholding company, in each case incorporated or to be incorporated in
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(ii)

any country in the world orto the re-substitution of the Issuer (such substituted issuer being
hereinafter called the " NewCompany"), provided that, in each case a trust deed is executed
and other forms of undertaking are given by the New Company in the form and manner
satisfactory to the Bond Trustee, agreeingto be bound by the provisions of the trust presents,
the Covered Bonds, the Coupons and the other Transaction Documents towhich the Issueris a
party and with any consequentialamendments which the Bond Trustee may deemappropriate
as fully as if the New Company had beennamed in the trustpresents, the Covered Bonds, the
Coupons and the other Transaction Documents as the principal debtor in place of the Issuer
(or of the previous substitute under this Condition 15(c)).

The following further conditions shall apply to paragraph (i) above:

(A)

(B)

©
D)
(B)

(F)

©

the Issuerand the LLP shalldeliverto the Bond Trustee and the Security Trustee a
certificate of two directors ofthe Issueranda certificate of a Desighated Member of
the LLP stating that immediately after giving effect to such transaction no Issuer
Event of Default (in respect ofthe Issuer) or LLP Event of Default, respectively and
no Potential Issuer Eventof Default (in respectofthe Issuer) or Potential LLP Event
of Default, respectively, shall have occurred and be continuing;

where the New Company is incorporated, domiciled or resident in, or subject
generally to the taxing jurisdiction of, a territory other than or in addition to the
United Kingdom or any political sub-division thereof or any authority therein or
thereof having power to tax, undertakings or covenants shall be given by the New
Company in terms corresponding to the provisions of Condition 8 (Taxation) with the
substitutionfor (or, as the case may be, the addition to) the references to the United
Kingdom or any political sub-division thereof or any authority therein or thereof
having power to tax of references to that other or additional territory in which the
New Company is incorporated, domiciled or resident orto whose taxing jurisdiction
it is subject and, where such undertaking or covenant is provided, references in
Condition 7(b) (Redemption for taxation reasons) to the United Kingdom or any
political sub-divisionthereof or any authority therein orthereof having power to tax
shall be deemed to be amended accordingly;

a Ratings Confirmation is provided by each Rating Agency;

the Covered Bond Guarantee remainingin place mutatis mutandis in relation to the
obligations of the New Company;

the Issuer and the LLP shall deliver to the Bond Trustee and the Security Trustee
legalopinions fromlawyers approved by the Bond Trusteein (a) England and Wales
and (b) the jurisdiction of incorporation of the New Company, in each case in form
and substance satisfactory to the Bond Trustee and the Security Trustee;

any New Company, including any Successor in Business or the subsidiary of the
IssuerorofsuchSuccessorin Business or the holding company of the Issuer or such
Successor in Business orany other subsidiary ofany suchholding company or such
Successor in Business, is admitted to theregister of regulated covered bonds pursuant
to Regulation 14 of the RCB Regulations and that all other provisions of the RCB
Regulations and the RCB Sourcebook (including Regulation 20 of the RCB
Regulations) are satisfied prior to the substitution of the Issuer pursuant to this
Condition 15(c);

the directors of the New Company shall certify that the New Company is solvent at
the time at which the said substitution is proposed to be effected (which certificate
the Bond Trusteeandthe Security Trustee may rely upon absolutely) and the Bond
Trustee and the Security Trustee shall not have regard to the financial condition,
profits or prospects of the New Company or compare the same with those of the
Issuer or of any previous substitute under this sub-clause; and
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(iii)

(H) the Issuer and (where applicable) the New Company comply with such other
reasonable requirements asthe Bond Trustee or the Security Trustee may direct in
the interests of the Covered Bondholders.

Any such trust deed executed and/or undertakings given in this Condition 15(c) shall, if so
expressed, operateto release the Issuerorthe previous substitute as aforesaid fromall of its
obligations as principal debtor under the trust presents, the Covered Bonds, the Coupons and
the other Transaction Documents to which it is a party. Not later than 14 days after the
execution of suchdocuments and compliance with such requirements, the New Company shall
give notice thereof in a form previously approved by the Bond Trustee to the Covered
Bondholders in the manner provided in Condition 14 (Notices). Upon the execution of such
documents and compliance with such requirements, the New Company shallbe deemed to be
named in the trust presents, the Covered Bonds, the Coupons and the other Transaction
Documentsin place ofthe Issuer (or in each case in place ofthe previous substitute under this
Condition 15(c)) under the trust presents, the Covered Bonds, the Coupons and the other
Transaction Documents andthe trust presents, the Covered Bonds, the Coupons and the other
Transaction Documents shall be deemed to be modified in such manneras shall be necessary
to give effect to the above provisions and, without limitation, references in the trust presents,
the Covered Bonds, the Coupons and the other Transaction Documents to the Issuer shall,
unless the context otherwise requires, be deemed to be orinclude references to the New
Company.

@ Consolidation, Merger, Amalgamation or Transfer of the Issuer

@

(ii)

Subject to paragraph (ii) below, the Issuer may (without the consent of the Covered
Bondholders or Couponholders of any Series or any other Secured Creditor (including the
Bond Trustee andthe Security Trustee) where the new entity is a corporation organised under
the laws of the United Kingdomorany political subdivision thereof) consolidate with, merge
or amalgamate into or transfer its assets substantially as an entirety to any corporation (where
the surviving entity or transferee company is not the Issuer, suchsurviving entity or transferee
company shall be referred to as the " New Entity").

The following further conditions shall apply to paragraph (i) above:

(A) the Issuer and the LLP shall each deliver to the Bond Trustee and the Security
Trustee a certificatesigned by a director of the Issuer and, in the case of the LLP, a
Designated Member ofthe LLP stating that immediately after giving effect to such
transaction no Issuer Event of Default or Potential Issuer Eventof Default (in respect
of the Issuer) and no LLP Event of Default or Potential LLP Event of Default (in
respect of the LLP), shall have occurred and be continuing;

(B) where the surviving entity ortransferee company is not the Issuer, the Issuer shall
procure that the New Entity shall execute a trust deed and give other forms of
undertaking in formand manner satisfactory to the Bond Trustee, agreeing to be
boundby theprovisions of the trust presents andthe other Transaction Documents to
which the Issuer is a party with any consequential amendments which the Bond
Trustee may deem appropriate as if the New Entity had been named in the trust
presents and suchother Transaction Documents as the principal debtor in place of the
Issuer (or in each case of the previous substitute under this Condition 15(d));

© a Ratings Confirmation is provided by each Rating Agency;

(D) where the surviving entity or transferee company is not the Issuer, where the New
Entity is domiciled or residentin, or subject generally to the taxing jurisdiction of, a
territory otherthan orin additionto the United Kingdomor any political sub-division
thereof or any authority therein or thereof having power to tax, undertakings or
covenants shall be given by the New Entity in terms correspondingto the provisions
of Condition 8 (Taxation) with the substitution for (or, as the case may be, the
addition to) the references to the United Kingdom or any political sub-division
thereof orany authority therein or thereof having power to tax of references to that
other or additional territory in which the New Entity is incorporated, domiciled or
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©)

(iii)

resident orto whose taxing jurisdiction it is subject and, where such undertaking or
covenantis provided, references in Condition 7(b) (Redemption for taxation reasons)
to the United Kingdomorany political sub-division thereof or any authority therein
or thereof having power to taxshall be deemed to be amended accordingly;

(E) the Covered Bond Guarantee remaining in place mutatis mutandis in relation to the
obligations of the New Entity;

()] the Issuer and the LLP shall deliver to the Bond Trustee and the Security Trustee
legal opinions obtained fromlawyers approved by the Bond Trustee in (a) England
and Wales and (b) the jurisdiction of incorporation of the New Entity, in each case in
formand substance satisfactory to the Bond Trustee;

(©)] any New Entity is included in the register of regulated covered bonds pursuant to the
RCB Regulationsandthat all other provisions of the RCB Regulations and the RCB
Sourcebook (including Regulation 20 of the RCB Regulations) are satisfied prior to
the consolidation, merger, amalgamation or transfer of the Issuer pursuant to this
Condition 15(d);

(H) the Directors of the New Entity shall certify that the New Entity is solvent (viii) at
the time at which the said consolidation, merger, amalgamation or transfer is
proposedto be effected (which certificate the Bond Trustee or the Security Trustee
may rely upon absolutely) and the Bond Trustee or the Security Trustee shall not
have regard to the financial condition, profits or prospects of the New Entity or
compare the same with those ofthe Issuer or of any previous substitute under this
subclause; and

() the Issuerand (whereapplicable) the New Entity comply with such other reasonable
requirements as the Bond Trustee or the Security Trustee may direct in the interests
of the Covered Bondholders;

Any such trust deed executed and/or undertakings given in this Condition 15(d) shall, if so
expressed, operate to release the Issuer (as the case may be) or the previous substitute as
aforesaid fromall of its obligations under the trust presents, the Covered Bonds, the Coupons
and the other Transaction Documents. Not later than 14 days after such consolidation, merger,
amalgamation and/or transfer, the New Entity shall give notice thereof in a form previously
approved by the Bond Trustee to the Covered Bondholders in the manner provided in
Condition 14 (Notices). Upon the execution of such documents and compliance with such
requirements, the New Entity shallbe deemed to be namedin the trust presents, the Covered
Bonds, the Coupons andthe other Transaction Documents to whichthe Issuer is a party as the
principal debtor in place of the Issuer (where the New Entity is the successor entity or
transferee company of the Issuer) (or in each case in place ofthe previous substitute under this
Condition 15(d)) under the trust presents, the Covered Bonds, the Coupons and the other
Transaction Documents andthe trust presents, the Covered Bonds, the Couponsand the other
relevant Transaction Documents shall be deemed to be modified in such manner as shall be
necessary to giveeffect to the above provisions and, without limitation, references in the trust
presents, the Covered Bonds, the Coupons andthe other relevant Transaction Documents to
the Issuershall, unless the context otherwise requires, be deemed to be or include references
to the New Entity.

Definitions

For the purposes of this Condition 15:

"N Cowered Bond" means a Registered Covered Bond in definitive form made out in the name of a
specified N Covered Bondholder issued or to be issued by the Issuer, in the form of
"Namensschuldverschreibungen” governed by German law (with certain provisions and parts of the
documentationrelating to the N Covered Bonds governed by English law) and having the N Covered
Bond Conditions applicable to it annexed thereto;

"N Cowered Bond Conditions" means the terms and conditions of each N Covered Bond; and
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"N Cowered Bondholder™ means the holder of an N Covered Bond.

"Potential Issuer Bvent of Default" means any condition, event or act which, with the lapse of time
and/or the issue, making or giving of any notice, certification, declaration, demand, determination
and/orrequestand/or the taking of any similar action and/or the fulfilment of any similar condition,
would constitute an Issuer Event of Default;

"Potential LLP Event of Default” means any condition, event or act which, with the lapse of time
and/or the issue, making or giving of any notice, certification, declaration, demand, determination
and/orrequestand/or the taking of any similar action and/or the fulfilment of any similar condition,
would constitute an LLP Event of Default;

"Successor in Business" means:

@ a company or other entity towhich the Issuer validly and effectually, in accordance with all
enactments, orders and regulations in force for the time being and fromtime to time, as part of
a transfer of the whole or substantially the whole of its business, undertaking or assets,
transfersthe whole or substantially the whole of its business, undertaking or assets for the
purpose of such other company or entity assuming and conducting the business of the Issuerin
its place and which company or other entity undertakes to fulfil the obligations of the Issuer
under these presents; or

() any other entity which in acquiring in any other manner all or a substantial part of the
undertaking, property and/or assets of the Issuer or in carrying on as asuccessor to the Issuer
the whole orasubstantial part of the business carried onby the Issuer prior thereto undertakes
to fulfil the obligations of the Issuer under these presents,

where, in each ofthe cases in paragraphs (a) and (b) above, theterms of the proposedtransaction have
been previously approved by the Bond Trustee or by an Extraordinary Resolution of the Covered
Bondholders; and

"Series Reserved Matter" in relation to Covered Bonds of a Series means:

@ reduction or cancellation of the amount payable or, where applicable, modification of the
method of calculatingthe amount payable or modification of the date of payment or, where
applicable, modification ofthe method of calculating the date of payment in respect of any
principal orinterest in respect of the Covered Bonds (except in accordance with Condition
15(b)(iii) (Base Rate Modifications));

() alteration of the currency in which payments under the Covered Bonds and Coupons are to be
made;

(© alteration of the majority required to pass an Extraordinary Resolution;

@ any amendment tothe Covered Bond Guarantee or the Deed of Charge (except in a manner

determined by the Bond Trusteenotto be materially prejudicial to the interests the Covered
Bondholders of any Series);

(e) except in accordance with Condition 15, the sanctioningof any such scheme or proposal for
the exchange orsale ofthe Covered Bonds for or the conversion of the Covered Bonds into, or
the cancellation of the Covered Bonds in consideration of, shares, stock, Covered Bonds,
bonds, debentures, debenture stock and/or other obligations and/or securities of the Issuer or
any other company formed orto be formed, or foror into orin consideration of cash, or partly
for or into or in consideration of such shares, stock, bonds, Covered Bonds, debentures,
debenturestock and/or other obligations and/or securities as aforesaid and partly for or into or
in consideration of cashand for the appointment of some person with power on behalf of the
Covered Bondholders to execute an instrumentoftransfer of the Registered Covered Bonds
held by them in favour of the persons with or to whom the Covered Bonds are to be
exchanged or sold respectively; and

) alteration of the proviso to paragraph 5 or paragraph 6 of Schedule 4 to the Trust Deed.
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16.

17.

18.

Indemnification of the Bond Trustee and/or Security Trustee and Bond Trustee and/or Security
Trustee Contracting with the Issuer and/or the LLP

If, in connectionwith the exercise of its powers, trusts, authorities or discretions the Bond Trustee or
the Security Trustee is ofthe opinion thatthe interests of the Covered Bondholders ofany one or more
Series would be materially prejudiced thereby, the Bond Trustee or the Security Trustee shall not
exercise such power, trust, authority or discretion without the approval of such Covered Bondholders
by Extraordinary Resolution or by a direction in writing of such Covered Bondholders of at least 25 per
cent. ofthe Principal Amount Outstanding of Covered Bonds of the relevant Series then outstanding.

The Trust Deed and the Deed of Charge contain provisions for the indemnificationofthe Bond Trustee
and the Security Trustee and for their relief from responsibility, including provisions relieving them
fromtaking any action unless indemnified and/or secured and/or pre-funded to their satisfaction.

The Trust Deed and the Deed of Chargealso contain provisions pursuant to which each of the Bond
Trustee and Security Trustee, respectively, is entitled, inter alia: (i) to enterinto business transactions
with the Issuer, the LLP and/orany of their respective Subsidiaries and affiliates and to act as trustee
for the holders of any other securities issued or guaranteed by, or relating to, the Issuer, the LLP and/or
any oftheir respective Subsidiaries and affiliates; (ii) to exercise and enforceits rights, comply with its
obligationsand performits duties under or in relation to any suchtransactions or, as the case may be,
any suchtrusteeshipwithout regard to the interests of, or consequences for, the Covered Bondholders
or Couponholders orthe other Secured Creditors and (iii) to retain and not beliable to account for any
profit made or any other amount or benefit received thereby or in connection therewith.

Neitherthe Bond Trustee nor the Security Trusteewill be responsible forany loss, expense or liability,
which may be suffered as a result of any Mortgage Loans or Related Security, or any deeds or
documents of title thereto, being uninsured or inadequately insured or being held by clearing
organisations or their operators or by intermediaries such as banks, brokers or other similar persons on
behalfofthe Bond Trustee and/or the Security Trustee. Neither the Bond Trustee nor the Security
Trustee willbe responsible for: (i) supervising the performance by the Issuer or any other party to the
Transaction Documents of their respective obligations under the Transaction Documents and the Bond
Trustee and the Security Trustee will be entitled to assume, until they each have written notice to the
contrary, that allsuch persons are properly performing their duties; (ii) considering the basis on which
approvals or consents are granted by the Issuer orany other party to the Transaction Documents under
the Transaction Documents; (iii) monitoring the Mortgage Portfolio, including, without limitation,
whetherthe Mortgage Portfolio is in compliance with the Asset Coverage Test or the Amortisation
Test; or (iv) monitoring whether Mortgage Loans and Related Security satisfy the Eligibility Criteria.
Neitherthe Bond Trustee northe Security Trustee will be liable to any Covered Bondholder or other
Secured Creditor for any failure to make or to cause to be made on their behalf the searches,
investigations and enquiries which would normally be made by a prudent chargee in relation to the
Security and have noresponsibility in relation to the legality, validity, sufficiency and enforceability of
the Security and the Transaction Documents.

Further Issues

The Issuershallbe at liberty from time to time without the consent of the Covered Bondholder or the
Couponholders to createand issue further bonds having terms and conditions the same as the Covered
Bonds ofany Series orthe same in all respects save for the amount and date of the first payment of
interest thereon, issue date and/or purchase price and so that the same shall be consolidated and forma
single Series with the outstanding Covered Bonds of such Series.

Limited Recourse

The Covered Bondholders agreewith the LLP and the Security Trusteethat, notwithstandingany other
provision of any Transaction Document, all obligations of the LLP to the Covered Bondholders in
respect ofthesecured obligations ofthe LLP owing to the Covered Bondholders are limited in recourse
to the Charged Property and, upon the Security Trustee giving written notice to the Covered
Bondholders that:

@ it has determined in its sole opinion thatthere is no reasonable likelihood of there being any
furtherrealisations in respect of the Charged Property (whether arising fromenforcement of
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19.

@)

20.

21.

@)

(b)

the Security or otherwise) which would be available to pay amounts outstanding under the
Transaction Documents; and

() all amountsavailable to be applied to pay amounts owingunder the Transaction Documents
have been so applied in accordance with the Transaction Documents,

the Covered Bondholders shallhaveno further claimagainst the LLP in respect ofanyamounts owing
to themwhich remain unpaid and such unpaid amounts shall be deemed to be discharged in full.

Non-Responsive Rating Agency

In respect of each Rating Agency, ifa Ratings Confirmationis a conditionto anyaction, step or matter
underany Transaction Document and a written request for such Ratings Confirmation is delivered to
that Rating Agency by oron behalf of the Issuer (copiedto theBond Trustee andthe Security Trustee,
as applicable) and:

(1) (A)that Rating Agency indicates thatit does notconsider a Ratings Confirmation necessary in
the circumstances or otherwise declines to review the matter for which the Ratings
Confirmation is sought (includingas a result ofthe policy or practice of that Rating Agency)
or (B) within 30 days of delivery of suchrequest, that Rating Agency has not responded to the
request for the Ratings Confirmation; and

(i) the Issuerhas otherwise received no indication fromthat Rating Agency that its then current
ratings of the Covered Bonds would be reduced, qualified, withdrawn or put on negative
watch as a result of such action, step or matter,

then (1) there shall be no requirement for the Ratings Confirmation fromthe Rating Agency if the
Issuerprovides to the Bond Trusteeandthe Security Trustee a certificate signed by a director of the
Issuer (which certificate the Bond Trustee and the Security Trustee may rely upon absolutely)
certifying and confirming that each of the events in paragraphs (i)(A) or (B) and (ii) above has
occurred;and (2) none of the Issuer, the LLP, the Security Trusteenorthe Bond Trustee shall be liable
for any loss that Covered Bondholders may suffer as a result.

Contracts (Rights of Third Parties) Act 1999

No person shall have any right to enforce any term or condition of this Covered Bond under the
Contracts (Rights of Third Parties) Act 1999, but this does not affectany right or remedy ofany person
which exists or is available apart fromthat Act.

Gowerning Law and Jurisdiction

Governing Law: The Trust Deed, the Agency Agreement, the Corporate Services Agreement, the
Covered Bonds, the Coupons and the other Transaction Documents (other than each Scottish
Declaration of Trust) and certain documents to be granted pursuant to the Deed of Charge) and any
non-contractual obligations arising out of or in connection with themare governed by, and shall be
construed in accordance with, English law unless specifically stated to the contrary. Each Scottish
Declaration of Trustand certain supplemental security documents to be granted pursuant to the Deed of
Charge will be governed by, and construed in accordance with, Scots law. Those aspects of the
Transaction Documents specific to Northern Irish Mortgage Loans will be governed by, and construed
in accordance with, Northern Irish law.

Jurisdiction: The parties to the TrustDeed have (i) irrevocably submitted to the exclusive jurisdiction
of the English courts in any action or proceeding arising out of or in connection with the Trust Deed
(including adisputerelating to any non-contractual obligations arisingoutof orin connection with the
Trust Deed), have agreed that all claims in respect of such action or proceeding may be heard and
determined by such courts and (ii) waived, to the fullest extent it may possibly do so, any defence or
claim that the English courts are an inconvenientforumfor the maintenance or hearing of such action
or proceeding.
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FORM OF FINAL TERMS

MIFID 1l product gowernance / Professional investors and ECPs only target market — Solely for the
purposes of [the/each] manufacturer’s productapproval process, the target market assessment in respect of the
Covered Bonds has led to the conclusion that: (i) the target market for the Covered Bonds is eligible
counterparties and professional clients only, each as defined in Directive 2014/65/EU (as amended, "MiFID
I1"); and (ii) all channels fordistributionofthe Covered Bonds toeligible counterparties and professional clients
are appropriate. Any person subsequently offering, selling or recommending the Covered Bonds (a
"distributor")should take into consideration the manufacturer[’s/s’] target market assessment; however, a
distributor subject to MiFID Ilis responsible for undertaking its own target market assessment in respect of the
Covered Bonds (by either adopting or refining the manufacturer[‘s/s’] target market assessment) and
determining appropriate distribution channels.

PROHIBITION OF SALES TO EEA RETAIL INVESTORS — The Covered Bonds are not intended to be
offered, sold or otherwise made available to andshould not be offered, sold or otherwise made available to any
retail investor in the European Economic Area ("EEA"). For these purposes, a retail investor means a person
who is one (or more) of: (i) a retail client as defined in point (11) of Article 4(1) of [Directive 2014/65/EU (as
amended, "MIFID II")][MIFID Il]; (ii) a customer within the meaning of Directive 2002/92/EC (as amended,
the "Insurance Mediation Directive"), where that customer would not qualify as a professional client as
defined in point (10) of Article 4(1) of MIFID II; or (iii) not a qualified investor as defined in Directive
2003/71/EC (as amended, the "Prospectus Directive™). Consequently nokey information document required by
Regulation (EU) No 1286/2014 (as amended the "PRIIPs Regulation™) for offering or selling the Covered
Bonds or otherwise making them available to retail investors in the EEA has been prepared and therefore
offering orselling the Covered Bonds or otherwise making themavailable to any retail investor in the EEA may
be unlawful under the PRIIPs Regulation.

[Date]
VIRGIN MONEY PLC
Legal entity identifier (LEI): 213800NISCV8CQI6LW27

Issue of Regulated [Aggregate Nominal Amount of Tranche] [Title of Covered Bonds] irrevocably and
unconditionally guaranteed as to payment of principal and interest by Eagle Place Covered Bonds LLP
under the €7 billion Global Covered Bond Programme

PART A — CONTRACTUAL TERMS

Terms used hereinshallbe deemed to be defined as such for the purposes of the Conditions set forth in the
Prospectus dated [date] [and the supplemental Prospectus dated [date]] which constitutes a base prospectus for
the purposes ofthe Prospectus Directive (Directive 2003/71/EC) (the Prospectus Directive). This document
constitutes the Final Terms of the Covered Bonds described herein for the purposes of Article 5.4 of the
Prospectus Directive and must beread in conjunctionwith such Prospectus. Fullinformation on the Issuer and
the offer ofthe Covered Bonds is only available on thebasis of the combination of these Final Terms and the
Prospectus. Copiesof the Prospectus [and the supplemental Prospectus] are available free of charge to the
public at the registered office of the Issuerand fromthe specified office ofeach of the Paying Agents and have
been published on the Regulatory News Service operated by the London Stock Exchange at
www.londonstockexchange.com/exchange/prices -and-news/news/market-news/market-news-home.html.

[Drafting note —to be deleted prior to submission to UKLA: thefollowing alternative language applies if the
firsttranche ofan issuewhichis being increased was issued under a Prospectus with an earlier date. The
Conditions ofthe original issue being tapped should be reviewed to ensure thattheywould not require the final
terms documenting the further issue to include information which isno longer pemmitted in final terms. Where
the final terms documenting thefurther issuewould need to include such information, it will not be possible to
tap usingfinalterms anda drawdown prospectus (incorporating the original Conditions and final terms) will
instead need to be prepared.]

[Terms used herein shall be deemed to be defined assuch for the purposes of the terms and conditions of the
Covered Bonds (the Conditions) set forth in the prospectus dated [@®] (which have been incorporated by
reference into the prospectus dated [®]) [and the supplemental prospectus(es) dated [®] and [@®]], which
[together] constitute[s] a base prospectus (the Prospectus) for the purposes of the Prospectus Directive
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(Directive 2003/71/EC) as amended (which includes the amendments made by Directive 2010/73/EU to the
extent that such amendments have been implemented in a Member State) (the Prospectus Directive). This
documentconstitutes the final terms ofthe Covered Bonds described herein for the purposes of Article 5.4 of
the Prospectus Directiveand must be read in conjunction with the Prospectus. Full information on the Issuer
and the LLP and the offer of the Covered Bonds is only available on the basis of the combination of this Final
Terms and the Prospectus dated [current date] [and the supplemental Prospectus dated [date]]. Copies of such
Prospectus(es) is/are available free of charge to the public at the registered office of the Issuer and fromthe
specified office ofeach ofthe Paying Agentsand have beenpublished onthe Regulatory News Service operated
by the London Stock Exchange at www.londonstockexchange.com/exchange/prices-and-news/news/market-
news/market-news-home.html.]

[The LLP is not now, and immediately following theissuance of the Covered Bonds pursuantto the Trust Deed
will not be, a “covered fund" for purposes of regulations adopted under Section 13 of the Bank Holding
Company Act of 1956, as amended, commonly known as the " Volcker Rule." In reaching this conclusion,
although other statutory or regulatory exemptions under the Investment Company Act of 1940, as amended, and
underthe Volcker Rule and its related regulations may be available, the LLP has relied on the exemption from
registrationset forthin Section 3(c)(5)(C) of the Investment Company Act of 1940, as amended. See "' Certain
U.S. Regulatory Considerations™ in the Prospectus dated [®].]

1 0] Issuer: Virgin Money plc

(i) Guarantor: Eagle Place Covered Bonds LLP
2. ( Series Number: [®]

(i) Tranche Number: [®]

(i) Series which Covered Bonds willbe  [@]/[Not Applicable]
consolidated and form a single
Series with:

(iv) Date on which the Covered Bonds [®@]/[Issue Date]/[Not Applicable]
will be consolidated and form a
single Series with the Series
specified above:

3. Specified Currency or Currencies: [®@]
4, [Nominal Amount of Covered Bonds to be [@®]
issued:]
5. Aggregate Nominal Amount of the Covered
Bonds Admitted to trading:
0] [Series: [®]]
(i) [Tranche: [®]]
6. Issue Price: [®@]percent.ofthe Aggregate Nominal Amount [plus

accrued interest from [@]]

7. 0] Specified Denominations: [®]/ €100,000 and integral multiples of [€1,000] in
excess thereof up to and including [€199,000]. No
Covered Bonds in definitive formwill be issued with a
denomination above [€199,000].)]

(i) Calculation Amount: [®]
8. () Issue Date: [®]
(i) Interest Commencement: [®@][Issue Date]/[Not Applicable]
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0] Final Maturity Date: (Interest Payment Date falling in or nearest to [®]]

(i) Extended Due for Payment Date of [[@]/[Interest Payment Date falling in or nearest to
Guaranteed Amounts corresponding  [@]/[Not Applicable]
to the Final Redemption Amount
underthe Covered Bond Guarantee:
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10.

11.
12.

13.
14.

Interest Basis:

Redemption/Payment Basis:

Change of InterestBasis or
Redemption/Payment Basis:

Call Options:

[Date ofboard of directors approval for
issuanceof Covered Bonds and Covered
Bond Guarantee obtained:

[[®] per cent. Fixed Rate]
[LIBOR/EURIBOR] +/- [@]percent.
[Floating Rate]

[Zero Coupon]

[®] per cent. of the nominal value

[®]/[in accordance with paragraphs [15] and [16]
below]

[Issuer Call)/[Not Applicable]
[®]and [@]]

PROVISIONS RELATING TO INTEREST (IF ANY) PAYABLE

15.

16.

Fixed Rate Covered Bond Provisions:

0] Fixed Rate(s) of Interest:

(i) Interest Payment Date(s):

(i) Business Day Convention:

(iv) Business Day(s):
Additional Business Centre(s):
(v) Fixed Coupon Amount(s):

(vi) Initial Broken Amount(s):

(vii) Final Broken Amount:

(viii)  Day Count Fraction:

(iX Interest Determination Date(s):
Floating Rate Covered Bond Provisions:

0] Specified Period(s)/Specified
Interest Payment Date(s):

(i) Business Day Convention:

[Applicable/Not Applicable]

[®] per cent. per annum payable in arrear on each
Interest Payment Date

[®] in each year up to and including the [Final
Maturity Date] [Extended Due for Payment Date, if
applicable]/ (provided however that after the
Extension Determination Date, the Interest Payment
Date shall be [monthly])

[Following Business Day Convention/Modified
Following Business Day Convention/Preceding
Business Day Convention]

[®]
[Not Applicable], [®]
[®@] per Calculation Amount

[®]per Calculation Amount, payable on the Interest
Payment Date falling [in/on] [®]/[Not Applicable]

[®]

[30/360 or Actual/Actual (ICMA) or [@]]
[[®] in each year]/[Not Applicable]
[Applicable/Not Applicable]

[®] (provided however that [prior to the Extension
Determination Date,][the Specified Interest Payment
Date shall be no more frequent than quarterly][, and
provided further that] [after the BExtension
Determination Date, the Interest Payment Date shall
be [monthly][quarterly]]) The first Interest Payment
Date shall be [@®].

[Floating Rate Convention/Following Business Day
Convention/Modified Following Business Day
Convention/Preceding Business Day Convention]
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17.

(iii)
(iv)

v)

(Vi)

(vii)

(viii)
(%
*)
(xi)

Additional Business Centre(s):

Manner in which the Rate of Interest

and Interest Amount is to be
determined:

Party responsible for calculating the
Rate of Interestand Interest Amount
(if not the Principal Paying Agent):

Screen Rate Determination:

- Reference  Rate  and
Relevant Financial Centre:

- Interest Determination
Date(s):

- Relevant Screen Page:

ISDA Determination:

- Floating Rate Option:

- Designated Maturity:

- Reset Date:

Margin(s):

Minimum Rate of Interest:

Maximum Rate of Interest:

Day Count Fraction:

Zero Coupon Covered Bond Provisions:

0]
(i)
(iii)

(iv)
v)
(vi)

Accrual Yield:
Reference Price:

Business Day Convention:

Business Day(s):
Additional Business Centre(s):

Day Count Fraction in relation to
Early Redemption Amountsand late
payment:

[Not Applicable], [®]

[Screen Rate Determination/ISDA Determination]

[®]

[Applicable/Not Applicable]
Reference Rate: [®] month [LIBOR/EURIBOR]

Relevant Financial Centre: [London/Brussels]

[®]

[®]

[Applicable/Not Applicable]
[®]

[®]

[®]

[+/-] [®] per cent. per annum.
[®] per cent. per annum

[®] per cent. per annum

[Actual/Actual (ISDA)
Actual/365 (Fixed)
Actual/365 (Sterling)
Actual/360

30/360

360/360

Bond Basis

30E/360

Eurobond Basis]

(@]

[Applicable/Not Applicable]
[®@] per cent. perannum

[®]

[Following Business Day Convention/Modified
Following Business Day Convention/Preceding
Business Day Convention]

[®]
[Not Applicable], [®]
[Condition [@] applies]
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PROVISIONS RELATING TO REDEMPTION BY THE ISSUER

18. Issuer Call:
0] Optional Redemption Date(s):

(i) Optional Redemption Amount and
method, if any, of calculation of
such amount(s):

(i) If redeemable in part:
@ Minimum Redemption
Amount:
(b) Higher Redemption
Amount:
19. Final Redemption Amount:

20. Early Redemption Amount payable on
redemption for taxation reasons, on
acceleration following an Issuer Event of
Default or an LLP Event of Default

[Applicable/Not Applicable]
[®]

[®@] per Calculation Amount]

[®]

[®]

[Nominal Amount/[@] per Calculation Amount]

[[®] per Calculation Amount]

GENERAL PROVISIONS APPLICABLE TO THE COVERED BONDS

21. New Global Covered Bond:

22. Form of Covered Bonds:

23. Intended to be held in amanner which would
allow Eurosystem eligibility:

[Yes][No]
[Bearer Covered Bonds:

[Temporary Global Covered Bond exchangeable for a
Permanent Clobal Covered Bond which is
exchangeable for Bearer Definitive Covered Bonds in
definitive formonly afteran Exchange Event[/ on not
less than 60 days' notice]

[Temporary Global Covered Bond exchangeable for
Bearer Definitive Covered Bonds only after an
Exchange Event]

[Permanent Global Covered Bond exchangeable for
Bearer Definitive Covered Bonds in definitive form
only after an Exchange Event[/on not less than 60
days' notice]

Registered Covered Bonds:

[Regulation S Global Covered Bond (U.S.3[@]
nominalamount) registeredin the name of a nominee
for [DTC/a common depositary for Euroclear and
Clearstream, Luxembourg]]

[Rule 144A Global Covered Bond (U.S.$[®] nominal
amount) registered in the name of a nominee for
[DTC/ a common depositary for Euroclear and
Clearstream, Luxembourg]]

[Yes. Notethatthe designation "yes" simply means
that the Covered Bonds are intended upon issue to be
deposited with one of the ICSDs as common
safekeeper[,and registered in the name of a nominee
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24.

25.

Additional Financial Centre(s) or other
special provisions relating to Payment Dates:

Talons for future Coupons to be attached to
Bearer Definitive Covered Bonds (and dates
on which such Talons mature):

of one of the ICSDs acting as common safekeeper]
[include this text for Registered Covered Bonds which
areto be held underthe NSS]and does notnecessarily
mean that the Covered Bonds will be recognised as
eligible collateral for Eurosystemmonetary policy and
intraday credit operations by the Eurosystem either
upon issue or at any or all times during their life.
Such recognition will depend upon the ECB being
satisfied that Eurosystemeligibility criteria have been
met.]J/[No. Whilst the designationis specified as""no™
at the date of these Final Terms, should the
Eurosystem eligibility criteria be amended in the
future such that the Covered Bonds are capable of
meeting them the Covered Bonds may then be
deposited with one of the ICSDs as common
safekeeper[,and registered in the name of a nominee
of one of the ICSDs acting as common safekeeper]
[include this text for Registered Covered Bonds].
Note that this does not necessarily mean that the
Covered Bonds will then be recognised as eligible
collateral for Eurosystem monetary policy and intra
day credit operations by the Eurosystemat any time
during their life. Such recognition will depend upon
the ECB being satisfied that Eurosystem eligibility
criteria have been met.]

[®]/ Not Applicable]

[Yes, as the Covered Bonds have more than 27 coupon
payments, Talons may be required if, on exchangeinto
definitive form, more than 27 coupons payments are
still to be made J/[No]
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PART B - OTHER INFORMATION

LISTING AND ADMISSION TO
TRADING

0] Admission to Trading:

(i) Estimate oftotal expensesrelated to
admission to trading:

RATINGS

[Application has been made by the Issuer (or on its
behalf) for the Covered Bonds to be admitted to
trading on the regulated market of the London Stock
Exchange and to the Official List of the UK Listing
Authority with effect from [@®].] [Application is
expected to be made by the Issuer (oron its behalf) for
the Covered Bonds to be admitted to trading on the
regulated market of the London Stock Exchange and
to the Official List of the UK Listing Authority with
effect from [®@].] [Not Applicable.]

[®]

The Covered Bondsto be issued [have [not] been/are
expected to be] rated[:

[Fitch Ratings Limited ("Fitch"): [@®]]

[Moody's Investor Service Ltd (*Moody's"): [@]]
[[Other]: [®]]

[Each of] [Fitch] [and [Moody's]is established in the
EEA and registered under Regulation (EU)
No.1060/2009, as amended (the "CRA
Regulation")]].

There is no assurance that the Rating Agencies will
rate the Covered Bonds up to their Final Maturity
Date.

[INTERESTS OF NATURAL AND LEGAL PERSONS INVOLVED IN THE ISSUE/OFFER]

[Save for any fees payable to the Dealers, so far as the Issuer and the LLP are aware, no person
involved in the offerofthe Covered Bonds has an interest material to the offer. The Dealers and their
affiliates have engaged, and may in the future engage, in investment banking and/or commercial
banking transactions with, and may performother services for, the Issuer and/or the LLP and/or its or
their affiliates in the ordinary course of business.]

[Fixed Rate Covered Bonds only — YIELD

Indication of yield:

OPERATIONAL INFORMATION
ISIN:
CUSIP:

Common Code:

[®]

[Theyield is calculated at the Issue Date on the basis
of the Issue Price. It is not an indication of future
yield.]

[®]
[®] [Not Applicable]
[®]
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[FISN

[CFI Code

Any clearing system(s) other than Euroclear
and/or Clearstream, Luxembourg and the
relevant identification number(s):

Delivery:

Names and addresses of additional Paying
Agent(s) (if any):

[Intended to be held in a manner which
would allow Eurosystem eligibility:

DISTRIBUTION
0] Method of Distribution:
(i) If syndicated:
@) Names of Dealers:
(b) Stabilising Manager(s) (if
any):
(iii) If non-syndicated, name of Dealer:
(iv) U.S. Selling Restrictions
V) [Prohibition of Sales to Belgian

Consumers:

[®]]
[®]]
[®] [Not Applicable]

Delivery [against/free of] payment
[®]

[Yes. Note that the designation "yes" simply means
that the Covered Bonds are intended upon issue to be
deposited with one of the ICSDs as common
safekeeper [, and registered in the name of a nominee
of one of the ICSDs acting as common safekeeper,]
and does notnecessarily mean that the Covered Bonds
will be recognised as eligible collateral for
Eurosystem monetary policy and intra day credit
operations by the Eurosystemeither upon issue or at
any or all times during their life. Such recognition
will depend upon the ECB being satisfied that
Eurosystemeligibility criteria have been met.] /

[No. Whilst the designationis specified as "no" at the
date of these Final Terms, should the Eurosystem
eligibility criteria be amended in the future such that
the Covered Bonds are capable of meeting themthe
Covered Bonds may then be deposited with one of the
ICSDs as common safekeeper [, and registered in the
name of a nominee of one of the ICSDs acting as
common safekeeper]. Note that this does not
necessarily mean that the Covered Bonds will then be
recognised as eligible collateral for Eurosystem
monetary policy and intra day credit operations by the
Eurosystem at any time during their life. Such
recognitionwill depend uponthe ECB being satisfied
that Eurosystemeligibility criteria have been met.]

[Syndicated/Non-syndicated]

[®]
[Not Applicable/[®]]

[Not Applicable/[®]]

Reg. S Compliance Category 2; - [TEFRA C/TEFRA
D/TEFRA not applicable] — [Not] Rule 144A Eligible

[Applicable/Not Applicable]

(N.B.Advice should be taken from Belgian counsel
before disapplying this selling restriction.)
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Signed on behalf of the Issuer: Signed on behalf of the LLP:

By: By:
Duly authorised Duly authorised

138



USE OF PROCEEDS

The gross proceeds from each issue of Covered Bonds will be used by the Issuer to make available Term
Advancesto the LLP pursuantto theterms ofthe Intercompany Loan Agreement, which in turn shallbe used by
the LLP (after swapping the proceeds of the Term Advances into Sterling, if necessary):

@)

(b)

to purchase Mortgage Loans andtheir Related Security fromthe Seller in accordance with the terms of
the Mortgage Sale Agreement; and/or

to invest in Substitution Assets in an amount not exceeding the prescribed limit,

to the extent required to meet therequirements of Regulations 23 and 24(1)(a) of the RCB Regulations and the
Asset Coverage Test (as described below), and thereafter may be applied by the LLP:

(i

(i)
(iii)

(iv)

v)

to purchase Mortgage Loans and their Related Security, fromthe Seller in accordance with the terms of
the Mortgage Sale Agreement; and/or

to invest in Substitution Assets in an amount not exceeding the prescribed limit; and/or

subject tocomplying with the Asset Coverage Test, to make a Capital Distribution to the Seller (in its
capacity as Member) by way of distribution of that Member's equity in the LLP in an amount equal to
the Sterling Equivalentofthe Term Advance orany partthereof, which shall be paid to the Memberon
the relevant Issue Date by telegraphic transfer or as otherwise directed by the Member; and/or

if an existing Series or Tranche, or part of an existing Series or Tranche, of Covered Bonds is being
refinanced (by the issue of a further Series or Tranche of Covered Bonds), to repay the Term
Advance(s) corresponding to the Covered Bonds being so refinanced; and/or

to make a deposit of all or part of the proceeds in the Transaction Account (including, without
limitation, to fund the Reserve Fund to an amount not exceeding the prescribed limit) or the V(M
Account (in an amount not exceeding the VM Permitted Cash Amount).
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DESCRIPTION OF VIRGIN MONEY
THE ISSUER AND THE VIRGIN MONEY GROUP

The Issuer is a public limited company registered in England and Wales, under number 06952311. Virgin
Money Holdings (UK) plc ("Holdings") is the ultimate holding company of the Virgin Money Group and the
whole of the issued ordinary share capital of the Issuer is beneficially owned by Holdings.

The chart below sets out the current structure of the Virgin Money Group.

[,
'

irgin Money Holdings (UK} plc

The Virgin

Virgin Money 1 Virgin Money 5
oney
Foundstion®

ple ll Giving Limit=c?

Virgin Money
Mominees
Limited? Eagle Place
Covered Bonds.
LLP#5

Notes:
1.Dormant Company

2 Mot for profit organisation
3.Registered Charity

4 Virgin Money plc also owns 20% of Eagle Place Covered Bonds Finance
Limited, the other member of the LLP.

3.Eagle Place Covered Bonds LLP will become part of the UK
consolidated group for regulatory reporting purposes on the first
issuance of covered bonds,

Key: [l FCA reguisted ! FCA and PRA regulated
b ! UK consolidated graup for
~ 7 regulatory refurn purposes

The Virgin Money Group's core business is providing personal financial services to UK consumers. It operates
exclusively within the UK with the exception of wholesale funding and liquidity management activities which
are undertaken both in the UK and, on a limited basis, in overseas markets.

The Virgin Money Group operates through three business lines:
e mortgages and savings;
e credit cards; and
¢ financial services including insurance, investments and pensions.

The mortgages, savings and credit cards business are operated by the Issuer. The financial services business is
operated by other members of the Virgin Money Group.

With over 3.34 million customers, the Virgin Money Group provides customers with direct access to its
products andservices through multi-channel distribution, which includes digital channels, postal, telephone and
store and lounge propositions. In 2017, 78 per cent. of sales were carried out through digital channels and the
store network experienced a 25 per cent. increase in new accounts opened in-store year-on-year. Direct
distribution is thensupplemented by intermediary distribution with mortgages being primarily sold through the
Virgin Money Group’s intermediary partners. Certain bankingservices are alsoavailable through any UK Post
Office.

The Virgin Money Group remains focused onproviding its customers with good value, straightforward products
supported by outstanding service. This was reflected in its overall Net Promoter Score' ("NPS"), which

1 NPS is a measure of satisfaction that ranges between -100 and +100 and represents the likelihood of respondents recommending Virgin
Money, its products or services to others.
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increasedto +40for 2017 from +29 for 2016 and the Virgin Money Lounge NPS remained a particular strength
with an NPS score of +87 for 2017.

The Virgin Money Group's operations are centred in Gosforth, with additional offices in London, Edinburgh,
Norwich and Chester. The monthly average number of persons (including directors) emp loyed by the Virgin
Money Group was 3,224 in 2017 (2016: 3,140).

The registered office of the Issuer is at Jubilee House, Gosforth, Newcastle upon Tyne NE3 4PL, United
Kingdom. Virgin Money's internetaddress is www.virginmoney.com (it should be noted that the content of the
www.virginmoney.comwebsite does notformpart of this Prospectus) and its telephone number is +44 345 600
8401.

As at the date of this Prospectus, the Issuer has been assigned a short term Issuer Default Rating of F2and a
long termIssuer Default Rating of BBB+ by Fitch Ratings anda short termbank deposit and short termissuer
rating of Prime-2, a long termdeposit ratingand longtermissuer rating of Baa2, a baseline credit assessment
("BCA™)of Baa2 and a counterparty risk assessment (*CRA") of A3(cr)/Prime-2(cr) by Moody's Investors
Service.

HISTORY

Virgin Direct Personal Financial Service Limited ("VDPFS") was established in 1995, initially offering tax
efficient savings in the formof Personal Equity Plans (" PEPs") and later personal pensions, life insurance and
unit trust products and subsequently credit cards and general insurance. In 1997, VDPFS entered into a joint
venture with The Royal Bank of Scotland plc ("RBS™) to establish and operate the Virgin One Account
("VOA"),an innovative current account mortgageandthis business was sold to RBS in 2001. VDPFS went on
to launch a credit card productin partnership with MBNA and sold its own branded life insurance business.
VDPFS was subsequently rebrandedas Virgin Money. In 2010, Virgin Moneyacquired ChurchHouse Trust, a
small privately owned, regional bank which provided Virgin Money with its first UK banking licence.

Northern Rock Building Society was formed in 1965 following the merger ofthe Northern Counties Permanent
Building Society and the Rock Building Society. It convertedto a public limited company in 1997 when it was
also listed on the London Stock Exchange. In 2008, it entered temporary public ownership and, on 1 January
2010, its business was separated into two entities: a new entity, Northern Rock plc, which held all of the
customer retail savings and current accounts anda core portfolio of high quality performing mortgage assets,
and the original entity renamed Northern Rock (Asset Management) plc and, subsequently, NRAM plc
("NRAM™), which retained all remaining and securitised assets and which was owned by HM Treasury through
UK Asset Resolution. In addition, all branches, mortgage origination capabilities and information technology
were transferred to the new Northern Rock plc.

Following the separation, Northern Rock plc carried on business as a mortgage and savings bank, primarily
funded by retail deposits.

In January 2012, Holdings acquired theentire issued share capital of Northern Rock plc from HM Treasury. As
a result, Northern Rock plc became part of the Virgin Money Group and it was renamed Virgin Money plc in
October 2012.

In January 2012, the Issuer (then still known as Northern Rock plc) acquired Virgin Money Cards Limited
(formerly Virgin Money Limited) from Holdings, the principal business of which was the marketing of personal
credit cards and pre-paid cards which were distributed pursuant to partnership agreements with MBNA.

In July 2012, the Issuerenteredinto a transaction to acquire a mortgage portfolio of NRAM originated loans
from NRAM for a purchase consideration of £466.4 million, paid in cash.

In January 2013, the Issuer completedthe sale of Virgin Money Cards Limited to MBNA and the acquisition
from MBNA of £1.0 billion of assets from the Virgin Money credit card portfolio. Under a transitional
arrangement, up until 30 November 2014, MBNA continued to originate new credit card accounts on Virgin
Money's behalfand the Issuer completed an agreement to purchasethese assets. The Issuer now originates its
own credit cards.

In November 2014, Holdings listed on the London Stock Exchange via an initial public offering.
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VIRGIN MONEY GROUP STRATEGY?

The Virgin Money Group corporate ambition is to make "everyone better off" ("EBO") by delivering good
value to customers, treating colleagues well, making a positive contribution to society, building positive
relationships with its corporate partners and delivering sustainable profits to shareholders.

In keeping with the EBO ambition, the directors ofthe Issuerand Holdings have agreed a strategy focused on
three fundamental principles: Growth, Quality and Returns, which can be broken down as follows.

o Delivering sustainable growth;
e Maintaining a high-quality balance sheet; and

o Delivering sustainable returns to shareholders.

Virgin Money believes that its recent financial performance demonstrates strong progress against its key
strategic priorities:

Growth: The Virgin Money Group has grown its customer base and balance sheet within its prudent risk
appetite.

31 December
2017 2016 2015 2014 2013
(£ billion) (£ billion) (£ billion) (£ billion) (£ billion)

Total assets 41.1 35.1 30.2 26.5 24.6
Mortgage balances 33.7 29.7 25.5 21.9 19.6
Credit card balances 3.0 2.4 1.6 1.1 0.8
Customer deposit balances 30.8 28.1 25.1 22.4 21.1

The financial information in this table is extracted from the consolidated audited financial statements of
Holdings for the year ended 31 December 2017.

Quiality: The Virgin Money Group has maintained a focus on a high-quality balance sheet.

31 December
2017 2016 2015 2014 2013
Cost of Risk (%) 0.13 0.13 0.12 0.07 0.15
Common Equity Tier 1 ratio (%) 13.8 15.2 17.5 19.0 15.5
Total capital ratio (%) 18.1 20.4 20.2 22.1 18.6
Leverage ratio (%) 3.9 4.4 4.0 4.1 3.8
Loan-to-Deposit Ratio 119.1 114.5 107.5 102.8 96.4

The financial information in this table is extracted from the consolidated audited financial statements of
Holdings for the years ended 31 December 2015, 31 December 2016 and 31 December 2017.

Returns: The Virgin Money Group's focus on cost management and operational efficiency has generated
improving returns.

31 December

See the section entitled "Alternative Performance Measures" below for a description of the basis of calculation of the following
items (alternative performance measures (APMs)): Underlying Total Income, Underlying Profit /(Loss) Before Tax, Net Interest
Margin, Cost: Income Ratio, Return on Tangible Equity and Underlying Basic Earnings per Share.
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2017 2016 2015 2014 2013

Underlying Total Income (£ million) 666.0 586.9 523.5 438.1 365.1
Statutory total income (£ million) 662.7 581.4 521.9 438.3 383.0
Underlying Profit / (Loss) Before Tax (£ million) 273.3 213.3 160.7 104.7 43.6
Statutory profit / (loss) before tax (£ million) 262.6 194.4 138.0 34.0 185.4
Net Interest Margin (%) 1.57 1.60 1.65 1.50 1.26
Cost:Income Ratio (%) 52.3 57.2 63.5 72.5 80.1
Return on Tangible Equity (%) 14.0 12.4 10.9 7.4 2.6
Statutory basic earnings per share (%) 37.8 29.4 22.9 0.4) 42.4
Underlying Basic Earnings per Share (p) 39.8 32.7 26.8 18.5 5.6

The financial information in this table is extracted from the consolidated audited financial statements of
Holdings for the years ended 31 December 2016 and 31 December 2017.

The Virgin Money Group has continued to refresh its strategy to meet the changing needs of its customers and
to navigate the wider changes in the market. It is investing in its digital future, taking advantage of the
significant technological and regulatory changes shaping UK retail banking to expand its market reach within
retail banking services.

The Virgin Money Group has also announced its intention to expand into the SME banking market and in
January 2018 launched its first deposit product.

On 20 March 2018, Holdings announcedthatit had agreed in principle with Aberdeen Standard Investments
("ASI™)for Virgin Money Unit Trust Managers Limited to enter into a new strategic joint venture with ASI. As
part of the joint venture, ASI will provide fund management services and access to its digital capability.
Completion of the transaction is expected to take place by the end of 2018.

VIRGIN MONEY GROUP RECENT FINANCIAL PERFORMANCE

Based on the consolidated audited financial statements of Holdings for the year ended 31 December 2017, the
Virgin Money Group had total assets of £41,107.8 million, total loans andadvances to customers of £36,740.2
million, total customer deposits of £30,808.4 million and total equity of £1,824.9 million. Underlying profit
before tax was £273.3 million and statutory profit before tax was £262.6 million for the year ended 31
December 2017. Underlying Total Income grew by 13.5 per cent. to £666.0 million and underlying costs
increased 3.7 per cent. to £348.5 million for the year ended 31 December 2017. Total investment in the core
businessincreased to £52.8 million for the year ended 31 December 2017, of which £41.8 million was capital
expenditure. A further £38.3 million of capital expenditure was invested in the development of the digital
banking platform. Net Interest Margin was 1.57 per cent. and the Banking Net Interest Margin was 1.72 per
cent. for the year ended 31 December 2017.

ISSUER RECENT FINANCIAL PERFORMANCE

Based on the Issuer's unconsolidated audited financial statements for the year ended 31 December 2017, the
Issuer had total assets of £41,018.9 million, total loans and advances of £37,099.9 million, total customer
deposits of £30,808.4 million and total equity of £1,879.2 million. Underlying profit before taxwas £253.3
million and statutory profit before taxwas £263.1 million for the year ended 31 December 2017. Underlying
Total Income grew by 14.0 per cent. to £629.6 million and underlying costs increased 0.9 per cent. to £332.1
million, leading to a decrease in the Cost: Income Ratio of 6.9 per cent. to 52.7 per cent. for the year ended 31
December2017. Inthe yearended 31 December 2017, the Issuer invested £38.3 million of capital expenditure
in the development of the digital banking platform. Return on Tangible Equity was 11.7 per cent. and on a
statutory basis, Return on Assets was 0.47 per cent.
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ISSUER BUSINESS PERFORMANCE
The Issuer offers a range of banking services and products to customers throughout the UK.

Residential mortgage lending

The Issuer's core lendingactivity is the provision of residential mortgages to individuals secured on residential
properties located in the UK and represented 91.6 per cent. ofgross loans and advances to customers as at 31
December2017. This lending is principally to prime borrowers who are ownerand occupier of the mortgaged
property (81.1 per cent.), with a proportion (18.9 per cent.) being to borrowers who are landlords.

The primary distribution channel for mortgages is through intermediary partners (91 per cent. of newbusiness in
the year ended 31 December 2017) supplemented by direct distribution. The proportion of new mortgage
applications fromdirect customers increased to 12 per cent. in the year ended 31 December 2017 from 10 per
cent. in the year ended 31 December 2016, and exceeded £1 billion.

During the year ended 31 December 2017 the Issuer continued to focus on broadening its proposition,
optimising its distribution channels and improving the customer experience. Improvements in its intermediary
proposition drove an increase in its intermediary NPS to +61 for 2017 from +55 for 2016.

The Issuer’s net mortgage balances increased 13 per cent. to £33.7 billion at 31 December 2017 from £29.7
billion at 31 December 2016. This increase was supported by gross lending of £8.4 billion in the year,
equivalentto a 3.3 per cent. market share of gross lending for the yearended 31 December 2017. New mortgage
lending in 2017 was priced at an average completion spread of 168 basis points, comparedto 187 basis pointsin
2016.

Customer retention continued to improve in the year ended 31 December 2017 with 72 per cent. of mortgage
customers with maturing fixed rate or tracker products choosing to remain with the Issuer at the end of their
existing deal (68 per cent. in the year ended 31 December 2016). Improving efficiency across the mortgages
operation also led to a 21 per cent. increase in retained mortgages processed per full time employee.

The combined effect of new business and retention performance resulted in net lending of £3.9 billion for the
yearended 31 December 2017. This representedan 8.9 per cent. market share of net lending and share of stock
increased to 2.45 per cent. at 31 December 2017 (2.23 per cent. at 31 December 2016).

The Issuer continued to extend its mortgage proposition to help more people onto the housing ladder and
launched custombuild and shared ownership products in the yearended 31 December 2017. The proportion of

the Issuer's gross lending in the yearended 31 December 2017 to remortgage customers was 34 per cent., 28 per
cent. to home movers, 20 per cent. to first time buyers and 18 per cent. to buy-to-let customers.

31 December
2017 2016 2015 2014 2013
(£ million) (£ million) (£ million) (£ million) (£ million)

Gross loans and advances to customers

Residential mortgage 10ans ...........coooeeviiiviiiiieeeeinnn, 27,317.2 24,283.0 21,055.8 18,746.3 17,184.7
Residential buy-to-let mortgage loans ....................... 6,367.3 5,468.4 4,401.1 3,134.3 2,368.1
Residential mortgages total ...........ceereerieeesieeennnn. 33,684.5 29,751.4 25,456.9 21,880.6 19,552.8

The mortgage information in this table is extracted fromthe unconsolidated audited financial statements of the
Issuer for the years ended 31 December 2014, 31 December 2015, 31 December 2016 and 31 December 2017.

The weighted averageindexed loan-to-value ratio ("L TV") of the Issuer's total mortgage portfolio was 55.8 per
cent.as at 31 December 2017 (55.4 per cent. as at 31 December 2016). Only 1.3 per cent. of the Issuer's total
residential mortgage book at 31 December 2017 had an indexed LTV in excess of 90 per cent., based on value.
The weighted averageindexed LTV ofthe Issuer's new mortgage lending was 68.1 per cent. in 2017 (68.0 per
cent.in 2016). The Issuer’slending policy restricts LTV for higher value loans, resulting in lower average new
lending LTVs observedin London (59 per cent.) and the South East (65 per cent.) compared to other regions (72
per cent.) in the year ended 31 December 2017.
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As at 31 December 2017, 0.7 per cent. (2016: 0.7 percent.) of mortgage balances consisted of loans in excess of
£1.0 million. The value of loans with balances of up to £250,000 increased by £2,188.6 million during 2017.
This represents 55.6% of the total secured loans portfolio growth of £3,933.1 million.

Theaverage LTVfor each loan band demonstrates that, excluding loans under £100,000, higher value loans
have lower LTVs, primarily due to seasoning of the portfolio and tightened underwriting practices. Theaverage
indexed LTV acrossthe loan size bands has reduced in the majority of bands reflecting positive h ouse price
indexmovements throughout 2017.

2017 2016
Residenti Residenti Residenti Residenti
al al BTL al al BTL
mortgage  mortgage mortgage  mortgage
loans loans Total loans loans Total

(%) (%) (%) (%) (%) (%)
0 -£100,000 42.1 56.1 47.5 42.6 58.2 48.4
£100,000 - £250,000 58.9 54.9 58.1 58.9 55.2 58.2
£250,000 - £500,000 59.1 50.3 58.2 57.9 49.0 57.1
£500,000 - £1 million 50.9 43.7 50.2 51.0 42.7 50.3
£1 million - £2.5 million 43.1 38.7 42.3 43.7 34.9 42.2
>£2.5 million 34.0 - 34.0 35.8 - 35.8
Total 56.1 54.1 55.8 55.6 54.8 55.4

The financial information in this table is extracted from the consolidated audited financial statements of
Holdings for the year ended 31 December 2017.

The Cost of Risk for mortgages was flat between 2016 and 2017 at 0.01 per cent. and the impairment charge
reduced by £0.5 million to £2.2 million for the year ended 31 December 2017 (£2.7 million for the year ended
31 December 2016). Secured impairment provisions increased by £1.5 million from £10.6 million to £12.1
million as at 31 December 2017, in line with book growth, representing 0.04 per cent. as a proportion of gross
balances as at 31 December 2017 and 31 December 2016.

Impaired loans as a percentage of loans andadvances increased marginally to 0.5 percent. in 2017 compared to
0.4 percent.in 2016. This was due to an increase in secured balances with qualitative impairment indicators,
such as interestonly expired terms or fraud cases, which the Issuer categorises as impaired regardless of arrears
status or expected recoverable amount.

Expired termloans which are more than sixmonths past their maturity date have an average LTV of 25.8 per
cent.,and therefore donotrequire increased impairment provisions giventhehigh level of collateral cover. The
growth in these balances within the impaired loans category is therefore reflected in the reduced provision
coverage of impaired loans.

Robust underwriting principles and credit management, aligned to the overall strategy, has resulted in strong
mortgage asset quality. The Issuer has experienced a historically low loss experience in its total residential
mortgage portfolio with loans over three months in arrears decreasing to 0.12 per cent. of the book as at 31
December 2017 (compared to 0.15 per cent. as at 31 December 2016). The Issuer's arrears performance
significantly outperformed the industry, with the UK finance industry average of loans more than three months
in arrears as a proportionoftotalbook at 0.82 percent. as at 31 December 2017 (compared to 1.00 per cent. as
at 31 December 2016).

Retail savings

The Issuer offers customers arangeof instantaccess and fixed term savings products, both available as ISAs,
and in January 2018 the Issuer launched an SMEdeposit product and plans to launcha business current account.

The Issueris predominantly funded through customer deposits, largely originated directly through the digital
channeland store network. Retail deposit balances grew 10 per cent. in the year ended 31 December 2017 to
£30.8 billion as at 31 December 2017 (compared to £28.1 billion at 31 December 2016). With more than 1.3
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million savings customers asat 31 December 2017, the Issuerhada 1.7 per cent. market share of savings stock
and a 6.1 per cent. market share of cash ISA balances as at 31 December 2017. Savings performance was
underpinned by strong customer retention. The Issuer retained 89 per cent. of customers with maturing fixed
rate balances in the year ended 31 December 2017 (89 per cent. in the year ended 31 December 2016) and
repriced approximately £15 billion of existing deposits.

As at 31 December 2017, the Issuer had personal current account balances of £415.4 million (compared to
£343.6 million as at 31 December 2016), having maintained an account opening run rate at the level experienced
through 2016, opening 12,000 new accounts in 2017.

Ongoing management of retail funding costs in the context of competitive market conditions contributed to a
reductionin the total Cost of Funds (spread) to 59 basis points in the year ended 31 December 2017 (80 basis
points in the year ended 31 December 2016).

Credit cards

The Issuer provides credit card products, predominantly online, to 1.2 million customers. The portfolio is a mix
of retailand balance transfer credit cards, offering abroad range of products covering three customer needs;
debt consolidation, borrowing and everyday spending.

In the yearended 31 December 2017, customer advocacy improved with cards NPS increasing to +46 from +42
in 2016. The Issuer's underwriting criteria, which has a continued focus on affordability and credit risk
management, resulted in 92 per cent. of the cards book being mediumor lowrisk®, compared to 81 per cent. for
the industry. In 2017 over 98 per cent. of new balance transfer customers were booked at an expected loss of
less than 1 percent. This comparedwith 74 per cent. of new balance transfer customers booked at an expected
loss rate of less than 1 per cent. in the overall market.

The prime credit card portfolio represented 8.4 per cent. of gross loans andadvances to customers, with credit
card balances totalling £3.0 billion as at 31 December 2017 (compared to £2.4 billion at 31 December 2016).
Retail-led cards represented over 40 per cent. of newaccounts in the year ended 31 December 2017 compared to
30 percent. in the yearended 31 December 2016, with retail spend on cards being 41 per cent. higherthanin the
yearended 31 December 2016 and retail spend per active card increasing by 8 per cent. in the year ended 31
December 2017.

Credit cards impairment charge was £42.0 million for the year ended 31 December 2017 (£34.8 million for the
yearended 31 December 2016). Theresulting Cost of Riskdecreased by 19 basis pointsto 1.51 percent. forthe
yearended 31 December 2017 (compared to 1.70 per cent. forthe yearended 31 December 2016). Performance
of new cohorts of cards remained strong, with all cohorts showing a Cost of Risk lower than or in line with
previous vintages. When credit cardaccounts under 18 months old are excluded, the Cost of Risk for the year
ended 31 December 2017 remains low at 1.66 per cent.

Credit card arrears remained low, with credit card balances two or more paymentsin arrears of 0.88 per cent. as
at 31 December 2017, compared to 0.78 per cent. as at 31 December 2016, with the small increase during the
year ended 31 December 2017 primarily due to expected increases in arrears levels on balances originated
during 2015 and 2016 as these cohorts mature. Additionally if loss performance is lagged by 12 months, data
showsthat the annualised asset charge-off rate is lower than the broader industry, at 2.00 per cent. as at 31
December 2017 compared to an industry level of 3.85 per cent. as at 31 December 2017 (2.28 per cent. as at 31
December 2016 compared to an industry level of 3.01 per cent. as at 31 December 2016).

Credit card impaired assets increased by £10.2 million to £42.6 million during 2017 and represented 1.4 per
cent. of gross unsecured loans as at 31 December 2017 (compared to 1.3 per cent. as at 31 December 2016).
Impairment provisions increased by £7.8 million in the year ended 31 December 2017 but have reduced as a
percentageofgross balances to 1.54 per cent. as at 31 December 2017 (1.59 per cent. as at 31 December 2016).
Unsecured impairment provisions as a proportion of impaired balances decreased to 111.0 per cent. as at 31
December 2017 (compared to 121.9 per cent. as at 31 December 2016).

In 2017 the Issuersigned a co-brand partnership to provide retail financial services to Virgin Atlantic Airways
customers. This will help the Issuer to diversify the mixof its credit card portfolio further.

3 Medium or low risk segments are those with lower than 2.5 per cent. expected loss rate.
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LIQUIDITY AND FUNDING

The Issuer's treasury function (" Treasury") manages liquidity, fundingandbalance sheet risks. The Issuerdoes
not manage Treasury as a profit centre and Treasury is not engaged in trading activities.

Liquidity

The Issuer maintains a portfolio of liquid assets, predominantly in high-quality unencumbered securities issued
by the UK Government or Supranationals and deposits with the Bank of England.

As at 31 December 2017, the Issuerhadtotal liquid assets of £5.9 billion. This included total level 1 assets of
£5.2 billion, of which £1.85 billion were held in HM Treasury bills raised throughthe Bank of England Funding
for Lending Scheme ("FLS"), £2.5billion were held in cash andbalances at central banks, £207.3 million were
held in UK Government securities, and £234.1 million were held in supranational securities. Total level 2a and
2b assetsandother liquidity resources for the Issuer were £83.2 million. These included covered bonds and
Residential Mortgage Backed Securities ("RMBS"). Self-issued RMBS amounted to a further £601.7 million.

During 2017, the Issuer maintained a liquidity position in excess of risk appetite and the regulatory minimum.
Wholesale funding

The Issueradopts a prudentwholesale funding strategy which is plannedand controlled by a series of balance
sheet metrics to limit concentrationand refinancing exposures. Accessto wholesale funding supplements the
core retail deposit base in order to extend tenor, ensure appropriate diversification of the funding base and
optimise funding costs.

Funding diversification is achieved by the use of long-termwholesale funding, primarily through the RMBS
market. The Issuerestablisheda Global MediumTerm Note programme in 2015. As at 31 December 2017,
wholesale fundingtotalled £7,969.2 million, including £4,236 million of Government fundingthrough TFS. The
Issuerhas raised funding through the issuance of RMBS as set out in the table below.

Date of issue Principal amount sold® Issuer
12 September 2014........cccvveeeeiiieeciiee e £1,388,900.000 Gosforth Funding 2014-1 plc®
B IUNE20L5. ..ttt £1,388,900.000 Gosforth Funding 2015-1 plc®
25 JAaNUANY 2016......cccvvieeeceiieeeciiee e £1,553,158,602? Gosforth Funding 2016-1 plc®
9 MaY 2016.....uvievieeieieeiiieeciee e £1,026,053,995? Gosforth Funding 2016-2 plc®
25 September 2017.......vveeviiiieeiiiee e £1,151,817,734@ Gosforth Funding 2017-1 plc®
Notes:
® These securities were sold primarily to raise funding although certain securities have been retained for contingent funding
purposes.
@ GBP Equivalent.
® Reflects the amount sold at the date of issue. This amount will have reduced as the RMBS amortises over the life of the
transaction.

In April 2015, the Issuerissued £300 million 2.25 per cent. notes due 2020 under its Global Medium Term Note
programme.

As at 31 December 2017, the Issuer hadtotal TFS drawings of £4.2 billion and FLS drawings decreased to £2.0
billion following the repayment of £650.2 million of FLS drawings.

CAPITAL ADEQUACY

The Issuerseeks to maintaina strong capital base which both meets its regulatory requirements and supports the
growth of the business.

The Issuer's capital position under CRD IV as at 31 December 2017 was as follows:

e Total capital ratio was 19.1 per cent. (21.0 per cent. at 31 December 2016);

e Common Equity Tier 1 ratio was 16.4 per cent. (17.8 per cent. at 31 December 2016); and

147



e Leverage ratio was 4.1 per cent. (4.4 per cent. at 31 December 2016).

The Virgin Money Group's objective with respect to its capital position is to deliver sustainable returns for
shareholders while maintaining an overall quality and quantity of capital in line with its low risk profile. The
Virgin Money Group's capital position under CRD IV as at 31 December 2017:

o Total capital ratio was 18.1 per cent. (20.4 per cent. as at 31 December 2016);
e Common Equity Tier 1 ratio was 13.8 per cent. (15.2 per cent. at 31 December 2016); and
o Leverage ratio was 3.9 per cent. (4.4 per cent. at 31 December 2016).

In July 2014, Holdings issued £160 million Fixed Rate Resettable Additional Tier 1 Securities and used the
proceeds torepay the Non-Core Tier 1 notes held by the UK Government following theacquisition of Northern
Rock plc.

In November 2016, Holdings issued £230 million Fixed Rate Resettable Additional Tier 1 Securities, the

proceeds of which were downstreamed to the Issuer through the investment by Holdings in £230 million
Additional Tier 1 Securities issued by the Issuer.

As at 31 December 2017 the Virgin Money Group's regulatory capital requirement was 15.0 per cent.,

comprising Pillar 1, Pillar 2A and capital conservation buffer. The equivalent regulatory CET1 requirement was
8.95 per cent.

The PRA sets requirements throughthe issuance of institution specific Individual Capital Guidance ("ICG").
Throughthe ICG, the PRA provides guidance onthe Pillar 2A own funds requirementwhich is expressed as the
higher ofavariable componentaddressing additional risks faced by the Group orthe Basel | floor, atransitional
capital minimum requirement based on the Basel | framework.

As at 31 December 2017, as perthe Group's ICG, the Basel | floorwas the Group's binding constraint and was
equivalentto a Pillar 2A total capitaladd-onrequirement of 5.71 per cent. of RWAs. The Basel | floor expired

on 31 December 2017 and as a result the total capital requirement for the Pillar 2A add -onhassince reduced to
3.87 per cent. of RWA:s.

CRD 1V buffers will gradually increase with the capital conservation buffer, which was set at 1.25 per cent.
during 2017, rising to 1.875 percent.on 1January 2018, and 2.5 per cent.on 1 January 2019. Additionally, the
Bank of England has advised that the countercyclical buffer will increase to 1 per cent. by the end of 2018. All
macro-prudential buffers must be met by CET1 and from 1 January 2019 any applicable PRA buffer must be
fully met by CET1. Any PRA buffer, if applicable, is a matter between the PRA and Virgin Money.

The Group is currently exempt fromthe UK Leverage Framework Regime, which only applies to institutions
with retail deposit levels of £50 billion or more. In August 2016 the EBA recommended that a 3.0 per cent.
minimum leverage ratio requirement should be introduced from 1 January 2018.

ALTERNATIVE PERFORMANCE MEASURES

The financial measures presented by the Issuerandthe Virgin Money Group in this section are not defined in
accordancewith International Financial Reporting Standards (" IFRS™) accounting standards. However, the
Issuersandthe Virgin Money Group's rationale for use of the measures labelled as "underlying™ measures is
that they provide useful supplementary informationto both investors, the Issuer's management and the Virgin
Money Group's management, as they facilitate the evaluation of the Issuer's and the Virgin Money Group's
performance. Inaddition, Cost: Income Ratio, Cost of Risk, Loan-to-Deposit Ratio, Net Interest Margin and
Return on Tangible Equity are commonly reported metrics used and reported throughout the banking industry.
It is to be noted that, since not all companies calculate financial measurements in the same manner, these are not
always comparable to measurements used by other companies (even if similarly labelled). Accordingly, these
financial measures should not be seenas a substitute for measures defined according to IFRS. The list below
describes alternative performance measures used in this Prospectus, along with their basis of calculation and
reconciliation to the extent that such information is not defined according to IFRS.
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Financial Measure

Banking Net Interest
Margin

Costof Funds (spread)

Cost: Income Ratio

Costof Risk

Loan-to-Deposit Ratio

Net Interest Margin
(NIM)

Returnon Assets

Returnon Tangible

Equity (RoTE)

Underlying Basic
Earnings per Share

Underlying Net
Interest Income

Underlying
Profit/(Loss) Before
Tax

Underlying Total
Income

Definition

Net interestincome, calculated on an underlying basis, as a percentage of simple
average interest-earning banking assets.

Funding costsdivided by average funding balances less the average 3month LIBOR
interest rate for the period.

Operating expenses divided by total income, calculated on an underlying basis.

Impairment charges, netof debtrecoveries, divided by simple average gross loans
for the period.

The ratio of loans and advances to customers, net of allowances for impairment,
divided by customer deposits (eachexcluding adjustments for fair value of portfolio
hedging).

Net interestincome, calculated on an underlying basis, as a percentage of simple
average interest-earning assets.

Profit attributable to equity owners divided by closing total assets.

Underlying profit before tax(adjusted to deduct distributions to Additional Tier 1
securities) less tax calculated using the statutory effective taxrate of the Group,
divided by simple average tangible equity. Tangible equity is calculated as total
equity less other equity instruments and intangible assets.

Underlying profit before tax (adjusted to deduct distributions to Additional Tier 1
securities) lesstaxcalculated using the statutory effective taxrate of the Group,
divided by the weighted-average number of Ordinary Shares of Holdings
outstanding during the period (excluding own shares held).

Statutory netinterestincome adjusted fora subset of certainitems as detailed below
in the sections entitled "Basis of preparation of financial results" and " Net interest
income".

Statutory profit/(loss) before taxadjusted for certain items as detailed below in the
sectionsentitled " Basis of preparation of financial results" and "Profit before tax".

Statutory totalincome adjusted for a subset of certainitems as detailed below in the
sectionsentitled " Basis of preparation of financial results" and "Total income".

Basis of preparation of financial results

The financial statements of Holdings have been prepared in accordance with IFRS. Aspects of the results are
adjusted for certain items, which are listed below, to reflect how the Executive assesses the Virgin Money
Group's underlying performance without distortions caused by items that are notreflective of the Virgin Money
Group's ongoing business activities. Thesereconciling items were 43.4 per cent. lower in 2017, as the absence
of simplification costs, lower fair value losses on financial instruments and a reduction in share based payments
related to the IPO more than offset increased investment in strategic items. The following items have been
excluded fromunderlying profit before tax:

e IPO share based payments

These costs relate to share based payment charges triggered by Holdings' successful IPO in 2014,
which Holdings is recognising over their vesting period. By their nature, these payments are not
reflective of ongoing trading performance and are not, therefore, considered part of the underlying
results. 2017 is the last year in which such charges will be incurred.

e Strategic items
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Holdings incurred strategic investmentcosts of £6.5 million in 2017, entirely due to the development of
the digital banking platform which is not, at this stage, considered part of the underlying results.
Included within this amount is a non-cash impairment charge of £4.8 million in respect of previous
software development onan earlier digital project which has been discontinued in light of the strategic
decision taken in May 2017 to consolidate activities within the digital bank programme.

Strategic items in 2016 included costs of £6.7 million largely related to digitalinvestment, which were
partly offset by fair value adjustments of £4.3 million arising fromthe Northern Rock acquisition.

e Simplification costs

Overthe courseof 2015 and 2016 Holdings took the opportunity to focus on simplification activity,
including de-layering its organisation structure. This led to one-off costs incurred including those in
relation to anumber of senior leavers, which included accelerated share based paymentcharges. These
were not considered part of the underlying results and were not repeated in 2017.

e Fair value gains/(losses) on financial instruments

Fair value gains and losses on financial instruments reflect the results of hedge accounting and the fair
value movements on derivatives in economic hedges to the extent that they either do not meet the
criteria forhedge accountingor give rise to hedge ineffectiveness. Where these derivatives are held to
maturity, fair value movements recorded in this heading represent timing differences that will reverse
overtheir lives and therefore, excluding these fromunderlying profit better represents the underlying
performance of the Virgin Money Group. Where derivatives are terminated prior to maturity, this may
give rise to fair value movements which do not reverse.

Reconciliation of statutory results to the underlying basis

The tables below reconcile the underlying and statutory measures of net interest income, profit/(loss) before tax
and totalincome ofthe Virgin Money Group foreachofthe years ended 31 December 2017, 31 December 2016
and 31 December 2015.

Net interest income

31 December
2017 2016 2015
(£ million) (£ million) (£ million)
Underlying Net Interest Income 594.6 519.0 456.1
Strategic items - 3.4 (1.3)
Statutory net interest income 594.6 522.4 454.8
Profit/(loss) before tax
31 December
2017 2016 2015
(£ million) (£ million) (£ million)
Underlying Profit/(Loss) Before Tax 273.3 213.3 160.7
IPO share based payments 0.9) (2.0) (10.5)
Strategic items (6.5) 2.9 8.1)
Simplification costs - (5.6) 3.7
Fair value gain/(losses) on financial instruments (3.3) (8.9) 0.4)
Statutory profit/(loss) before tax 262.6 194.4 138.0
Total income
31 December
2017 2016 2015
(£ million) (£ million) (£ million)
Underlying Total Income 666.0 586.9 523.5
Strategic items - 3.4 (1.2)
Fair value gain/(losses) on financial instruments (3.3) 8.9) 0.4)
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Statutory total income 662.7 581.4 521.9

VM PLC BOARD OF DIRECTORS

The below table lists the directors of the Issuer.

Directors of the Issuer

Irene Dorner
Jayne-Anne Gadhia
Peter Bole

Marian Martin
Norman McLuskie
Colin Keogh

Eva Eisenschimmel
Geeta Gopalan
Darren Pope

The directors'month and year of birth, dates of appointment, functions within the Virgin Money Group and
principal directorships are as set out below.

Name
(and month and year of
birth)

Date of appointment

Business functions within
the Virgin Money Group

Principal directorships

Irene Dorner (December
1954)

1 March 2018

Chair of the Issuer

Control Risks
International Limited;
AXA SA; Rolls-Royce

Holdings plc
Jayne-Anne Gadhia, CBE 1 January 2012 CEO and Executive Director The Great Steward of
(October 1961) of the Issuer Scotland's Dumfries

House Trust; Virgin
Money Giving Limited;
Virgin Money Personal
Financial Service
Limited; Virgin Money
Unit Trust Managers
Limited; New TA

Limited

Peter Bole (October 30 January 2017 CFO and Executive Director Virgin Money Personal

1969) of the Issuer Financial Service
Limited; Virgin Money
Unit Trust Managers
Limited

Marian Martin 1 January 2012 CRO and Executive Director  Virgin Money Personal

(September 1967) of the Issuer Financial Service
Limited; Virgin Money
Unit Trust Managers
Limited; TopazFinance
Limited

Norman McLuskie 1 January 2012 Senior Independent non- None

(August1944) executive director of the

Issuer
Colin Keogh (July 1953) 1 January 2012 Independent non-executive  Hiscox Limited;

director of the Issuer

151

Premium Credit Limited;



Eva Eisenschimmel 25 January 2017
(October 1962)

Geeta Gopalan (July 25 June 2015
1964)

Darren Pope (May 1965) 1 March 2017

Independent non-executive

M & G Group Limited

None

director of the Issuer

Independent non-executive
director of the Issuer

Independent non-executive

Ultra Electronics
Holdings plc; Wizink
Bank, S.A.

Equiniti Group plc

director of the Issuer

The business address of the directors is Jubilee House, Gosforth, Newcastle upon Tyne NE3 4PL.

MANAGEMENT

Whilst the Issuer's board of directors is responsible for the strategy and policy of the Issuer, implementation of
policy and day-to-day management of the Issuer is delegated to the senior managers (the " Senior Managers"):

Name Age Position
Jayne-Anne Gadhia...............euvvviiiiiiiiiiiiiinnnn 56 Chief Executive Officer
Peter BOIe........vvviiieiiiiiiiiieeee e 48 Chief Financial Officer
Marian Martin ..........ooooiiiiiiiiiiii 50 Chief Risk Officer
Mark Parker ..........cooovviiiiiiiiiiii e 53 Chief Operating Officer
Hugh Chater............cooeiiiiiiii e 57 Managing Director — Core Bank
Matt EHHOtE ..o, 44 People Director
Michele Greene.........ccoevvvveeiiiiieiiii e 52 Managing Director — Virgin Money digital bank
ANrew EMUSS........vvvviiiiiiiiiiiiiiiiiiiin 48 General Counsel
Caroline Marsh...........ccooveieeiiiiiiiie e 54 Social Enterprise Director
TiMARDUN e 47 Creative Director
Ken Donald 33 Corporate Development Director

The business address of the Senior Managers is Jubilee House, Gosforth, Newcastle upon Tyne NE3 4PL.

There exist no potential conflicts of interest between (i) any duties owed to the Virgin Money Group by any
member of the board of directors or any of the Senior Managers listed above and (ii) their private interests

and/or other duties.
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THE LLP
Introduction

The LLP was incorporated in Englandand Wales on 27 July 2016 as a limited liability partnership (partnership
number OC412988) with limited liability under the LLPA 2000, with Virgin Money plc and the Liquidation
Memberas its Members. The principal place ofbusiness of the LLP is at Jubilee House, Gosforth, Newcastle
upon Tyne NE3 4PL (telephone number: +44 (0)34 5600 8401). The LLP has no subsidiaries.

Principal Activities

The principal objectsofthe LLPare set outin the LLP Deed and include, inter alia, the ability to carry on the
businessofacquiringthe Mortgage Loans andtheir Related Security pursuant to the terms the Mortgage Sale
Agreement with a viewto profitand to doallsuch things as are incidental or conducive to the carrying on of
that business and to borrow money.

The LLP has not engaged sinceits incorporation, and will not engage whilst the Covered Bonds or any Term
Advance remains outstanding, in any material activities other than activities incidental to its incorporation under
the LLPA 2000, activities contemplated under the Transaction Documents to whichitis or will be a party, filing
a notification under the Data Protection Act 1998 and other matters which are incidental or ancillary to the
foregoing.

Members

The members of the LLP as at the date of this Prospectus are and their principal offices are:

Name Principal Office
Virgin Money plc Jubilee House
Gosforth

Newcastle upon Tyne NE3 4PL
United Kingdom

Liquidation Member 35 Great St. Helen's
London EC3A 6AP
United Kingdom

The LLP has no employees.
Directors of the Members

The following table sets out the directors ofthe Liquidation Member and their respective business addresses and
occupations.

Name Business Address Business Occupation
Intertrust Directors 1 35 Great St. Helen's, London EC3A 6AP Corporate Director
Limited

Intertrust Directors 2 35 Creat St. Helen's, London EC3A 6AP Corporate Director
Limited

Claudia Wallace 35 Great St. Helen's, London EC3A 6AP Director

The directors of Virgin Money plc are set out under " Description of Virgin Money - VM PLC Board of
Directors" above.

The directors of Intertrust Directors 1 Limited and Intertrust Directors 2 Limited are set out below.

No potential conflicts of interest exist betweenany duties to the LLP of the members ofthe LLP (who are listed
in the table above) and their private interests or other duties in respect of their management roles.
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LLP Management Committee

The " Management Committee", consisting as at the Initial Programme Date of directors, officers and/or
employees of Virgin Money plc, will act on behalf ofthe LLP and to which (otherthan any decision to approve
the audited accounts of the LLP or to make a resolution forthe voluntary winding-up of the LLP, which require
a unanimous decision of the Members) the Members delegate all matters. Any decision by the Management
Committee relating to the admissionofa New Member, any change in the LLP's business, any change to the
LLP's name and any amendment to the LLP Deed, will be made, whilst any Covered Bonds are outstanding,

with the consent of the Security Trustee.

Directors of Intertrust Directors 1 Limited and Intertrust Directors 2 Limited

Name Business Address Business Occupation
Helena Whitaker 35 Great St. Helen's, London EC3A 6AP Director
Claudia Wallace 35 Great St. Helen's, London EC3A 6AP Director
Neil Townson 35 Great St. Helen's, London EC3A 6AP Director
Susan Abrahams 35 Great St. Helen's, London EC3A 6AP Director

No potential conflicts of interest exist between any duties to the LLP of the individual directors of Intertrust
Directors 1 Limited and Intertrust Directors 2 Limited and their private interests or other duties in respect of

their management roles.
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@)

(b)

SUMMARY OF THE PRINCIPAL DOCUMENTS
Trust Deed

Summary

The Trust Deed is the principal agreementgoverning the Covered Bonds. The Trust Deed contains
provisions relating to, inter alia:

(1) the constitution of the Covered Bonds and the terms and conditions of the Covered Bonds (as
more fully set out under Conditions of the Covered Bonds above);

(i) the covenants of the Issuer and the LLP;
(iii) the terms of the Covered Bond Guarantee (as described below);

(iv) the enforcement procedures relating to the Covered Bonds and the Covered Bond Guarantee;
and

V) the appointment, powers and responsibilities of the Bond Trustee and the circumstances in
which the Bond Trustee may resign or retire or be removed.

Covered Bond Guarantee

Underthe terms ofthe Covered Bond Guarantee, if the Issuer defaults in the payment on the due date
of any monies due and payable under or pursuant to the Trust Deed or the Covered Bonds or any
Coupons, ifany other Issuer Event of Default occurs (other than by reason of non-payment) or if an
LLP Eventof Default occurs, the LLP has agreed (subjectas described below) to pay or procure to be
paid (following service of an Issuer Acceleration Notice and Notice to Pay or, if applicable, an LLP
Acceleration Notice) unconditionally and irrevocably to or to the order of the Bond Trustee (for the
benefit of the Covered Bondholders), an amount equal to that portion of the Guaranteed Amounts
which shall become Due for Payment but would otherwise be unpaid, as of any Original Due for
Payment Date or, if applicable, Extended Due for Payment Date, by the Issuer (or an amount which
would have become Due for Payment but for any variation, discharge or release of the Guaranteed
Amounts). Under the Covered Bond Guarantee, the Guaranteed Amounts will become due and
payable on any earlier date on which an LLP Acceleration Notice is served.

Following the occurrence of an Issuer Event of Default and after the Covered Bonds have been
declared due and payable by the Bond Trustee as against the Issuer, following service of an Issuer
Acceleration Notice, the Bond Trustee will serve a Notice to Pay on the LLP. Payment by the LLP of
the Guaranteed Amounts pursuantto the Covered Bond Guarantee will be made on the day on which
the Guaranteed Amounts are Due for Payment.

All payments of Guaranteed Amounts by oron behalf of the LLP will be made without withholding or
deductionfor, oron accountof, any presentor future taxes, duties, assessments or other governmental
charges of whatever nature, unless the withholding or deduction of such taxes, assessments or other
governmental charges is required by law or regulation or administrative practice of the United
Kingdomorany political subdivision thereof orany authority therein or thereof having the power to
tax. If any suchwithholding or deduction is required, the LLP will pay the Guaranteed Amounts netof
such withholding or deduction and shall account to the appropriate taxauthority for the amount
required to be withheld ordeducted. The LLPwill not be obliged topay any additional amount to the
Bond Trustee or any holder of Covered Bonds in respect of the amount of such withholding or
deduction.

Underthe terms ofthe Covered Bond Guarantee, the LLP agrees that its obligations under the Covered
Bond Guarantee shall be as principal debtor and not merely as surety and shall be absolute and
unconditional, irrespective of, and unaffected by, any invalidity, irregularity, illegality or
unenforceability of, or defect in, any provisions of the Trust Deed orthe Covered Bonds or Coupons or
the absence of any action to enforce the same or the waiver, modification or consent by the Bond
Trustee orany ofthe Covered Bondholders or Couponholders in respectofany provisions of the same
or the obtaining ofany judgmentor decree againstthe Issuer orany action to enforce the same or any
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other circumstances which might otherwise constitute a legal or equitable discharge or defence of a
guarantor.

Subject to the grace period specified in Condition 10(b) (LLP Events of Default) of the Conditions,
failure by the LLP to pay the Guaranteed Amounts when Due for Payment will result in an LLP Event
of Default.

Excess Proceeds following the occurrence of an Issuer Event of Default and service of an Issuer
Acceleration Notice and a Notice to Pay

The Trust Deed provides that the Excess Proceeds shallbe paid by the Bond Trustee on behalf of the
Covered Bondholders ofthe relevant Series to the LLP for its own account, as soon as practicable, and
shallbe held by the LLP in the Transaction Account and the Excess Proceeds shall thereafter form part
of the Security andshallbe used by the LLP in the same manner as all other monies fromtime to time
standingto the credit ofthe Transaction Account. Any Excess Proceeds receivedby theBond Trustee
shalldischarge protantotheobligations of the Issuer in respect of the Covered Bonds and Coupons.
However, the obligations of the LLP under the Covered Bond Guarantee are (following service of an
Issuer Acceleration Notice and Notice to Pay or, if earlier, service of an LLP Acceleration Notice)
unconditionaland irrevocable and the receipt by the Bond Trustee of any Excess Proceeds shall not
reduce or discharge any of such obligations.

Governing law

The Trust Deed and any non-contractual obligation arising out of or in relation to the Trust Deed is
governed by English law.

Intercompany Loan Agreement

Summary

On each IssueDate, theIssuer will lend the gross proceeds of the Covered Bonds issued under the
Programme on that date to the LLP by way of a Term Advance pursuant to the Intercompany Loan
Agreement. Each Term Advance will be made in the Specified Currency of the relevant Series or
Tranche, as applicable, of the Covered Bonds, as set out in the applicable Final Terms, and will be
swapped into Sterling pursuant to the relevant Covered Bond Swap Agreement. The Sterling
Equivalent of each Term Advance will be used by the LLP:

0] to purchase Mortgage Loansandtheir Related Security fromthe Seller in accordancewith the
terms of the Mortgage Sale Agreement; and/or

(i) to invest in Substitution Assets in an amount not exceeding the prescribed limit,

to the extent required to meet therequirements of Regulations 23and 24(1)(a) of the RCB Regulations
and the Asset Coverage Test (as described below), and thereafter may be applied by the LLP:

@ to purchase Mortgage Loans and their Related Security, fromthe Sellerin accordance with the
terms of the Mortgage Sale Agreement; and/or

() to invest in Substitution Assets in an amount not exceeding the prescribed limit; and/or

(© subject to complying with the Asset Coverage Test, to make a Capital Distribution to the

Seller (in its capacity as Member) by way of distribution of that Member's equity in the LLP
in an amount equal to the Sterling Equivalent of the Term Advanceorany part thereof, which
shallbe paid to the Member on the relevant Issue Date by telegraphic transfer or as otherwise
directed by the Member; and/or

()] if an existing Series or Tranche, or part of an existing Series or Tranche, of Covered Bonds is
being refinanced (by the issue of a further Series or Tranche of Covered Bonds), to repay the
Term Advance(s) corresponding to the Covered Bonds being so refinanced; and/or
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() to make a deposit ofall or part of the proceeds in the Transaction Account (including, without
limitation, to fund the Reserve Fundto an amount not exceeding the prescribed limit) or the
VM Account (in an amount not exceeding the VM Permitted Cash Amount).

Each Term Advance willbear interest at a rate of interest equal to the rate of interest payable on the
corresponding Series or Tranche, as applicable, of Covered Bonds.

The Issuer will not be relying on repayment of any Term Advance in order to meet its repayment
obligations underthe Covered Bonds. The LLP will pay amounts due in respect of Term Advance(s)
in accordancewith the relevantPriorities of Payments. Priorto the service ofan Asset Coverage Test
Breach Notice (which has not beenrevoked) ora Notice to Pay on the LLP, amounts due in respect of
each TermAdvance will be paid by the LLP to, or as directed by, the Issueron each Interest Payment
Date, subject to paying all higher ranking amounts in the Pre-Acceleration Revenue Priority of
Payments or, as applicable, the Pre-Acceleration Principal Priority of Payments. The Issuer may use
the proceeds of the Term Advances to pay amounts due on the Covered Bonds. However, any failure
by the LLP to pay any amounts due on the Term Advances will not affect the liability of the Issuer to
pay the relevant amount due onthe Covered Bonds. Forso long as an Asset Coverage Test Breach
Notice is outstandingand has not been revoked, the LLP may not borrow any new Term Advances
(and the Issuer may not make any new Term Advances) under the Intercompany Loan Agreement.

The amounts owed by the LLP to the Issuer under the Term Advances will be reduced by: (i) any
amounts paid by the LLP underthe terms ofthe Covered Bond Guaranteeto repay the Covered Bonds
(the proceeds of which were originally applied to make such Term Advances); and (ii) the Principal
Amount Outstanding ofany Covered Bonds (the proceeds of which were originally applied to make
such Term Advances) purchased by the LLP and cancelled in accordance with Condition 7(g)
(Cancellation).

Governing law

The Intercompany Loan Agreement and any non-contractual obligation arising in out of or in relation
to the Intercompany Loan Agreement is governed by English law.

Mortgage Sale Agreement

The Seller

Mortgage Loansand their Related Security will be sold to the LLP fromtime to time pursuant to the
terms ofthe Mortgage Sale Agreement between Virgin Money plc (in its capacity as Seller), the LLP
and the Security Trustee.

Sale by the Seller of Mortgage Loans and Related Security

Under the Mortgage Sale Agreement the Seller will agree to sell and assign the Initial Mortgage
Portfolio, comprising the Mortgage Loans together with all Related Security, to the LLP on the First
Transfer Date. Priorto an Issuer Event of Default oran LLP Event of Default, the Seller shall also be
entitled to sell and assign New Mortgage Loans to the LLP on a Transfer Date, subject to the
satisfactionofthe Eligibility Criteria on such Transfer Date. In addition to providing for the sale and
assignmentofthe Initial Mortgage Portfolio and New Mortgage Loans, the Mortgage Sale Agreement
also sets out or provides for the following:

0] the representations and warranties to be given by the Seller in relation to the Mortgage Loans
and the Related Security (including any New Mortgage Loans and their Related Security);

(i) the repurchase by the Seller of Mortgage Loans together with their Related Security which are
the subject of a Product Switch or in respect of which a Further Advance is made;

(iii) the repurchase of Mortgage Loans together with their Related Security where the Seller has
materially breachedany ofthe Loan Warranties in respect of such Mortgage Loans or their
Related Security (the repurchase to include all Mortgage Loans of a Borrower included in the
Mortgage Portfolio if such a breach occurs in respect of any Mortgage Loan of such
Borrower);
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(iv) the making of Borrow-backs in respect of Mortgage Loans comprised in the Mortgage
Portfolio; and

V) the circumstances for the transfer of legal title to the Mortgage Loans and their Related
Security to the LLP.

In respect of English Mortgage Loansand Northern Irish Mortgage Loans, the assignment will be an
assignmentwhich takes effectin equity only. In respectof Scottish Mortgage Loans, the Mortgage Sale
Agreement will provide for the transfer and assignment of the beneficial interest in such Mortgage
Loans and their Related Security to be effected by the Scottish Declaration of Trust by the Seller in
favourofthe LLP (and in relation to Scottish Mortgage Loans, references in this Prospectus to the
"assignment" of Mortgage Loans are to be readas references to the transfer of the beneficial interest
therein by the making of such declaration of trust and the terms "assign" and "assigned" shall in that
context be construed accordingly). The assignment will be an assignment whichtakes effect in equity
only. The transfer of legal title to the Mortgage Loans and their Related Security may not occur or, if it
does occur, will not occur until a later date, as described further in the section entitled " Transfer of
legal title to the LLP" below.

Additionally, the LLP and the Seller are required to ensure that the Mortgage Portfolio is maintained at
all times in compliance with the Asset Coverage Test (as determined by the Cash Manager on each
Calculation Date). Ifon any Calculation Date there is a breachof the Asset Coverage Test the Seller
will use allreasonable endeavours to offer to sell sufficient New Mortgage Loans and their Related
Security to the LLP on or before the next Calculation Date.

The consideration for the sale and assignment of the Initial Mortgage Portfolio on the First Transfer
Date and any New Mortgage Loans on the relevant Transfer Date will consist of:

(i) a cash payment to be made by the LLP fromthe proceeds of the relevant Term Advance
(converted into Sterling at the relevant rate specified in any Covered Bond Swap Agreement
entered intoin respect thereof) and/or (in respectofany New Mortgage Loans) from Available
Principal Receipts; and/or

(i) the Seller being treated as having made a Capital Contribution in Kind in an amount equal to
the difference between (i) the Current Balance for such Mortgage Loans as of the relevant
Transfer Date and (ii) the cash payment (if any) made by the LLP; and

(iii) Deferred Consideration.

Warranties

The Mortgage Sale Agreement will contain warranties to be given by the Seller to the LLP and the
Security Trusteein relation to each Mortgage Loan and its Related Security to be assigned to the LLP
on the First Transfer Date and in relation to any New Mortgage Loans and their Related Security to be
acquired by the LLP on arelevant Transfer Date. Neitherthe LLP northe Security Trustee has carried
out or will carry out any search, inquiry or independent investigation of the type which a prudent
purchaser or mortgagee would normally be expected to carry out. Each is relying entirely on the
Seller's warranties under the Mortgage Sale Agreement. Subjectto agreed exceptions and materiality
qualifications, the Seller's warranties under the Mortgage Sale Agreement (the " Loan Warranties")
include, inter alia, the following:

Q) The particulars of each Mortgage Loan and its related Mortgage in the Mortgage Portfolio
provided tothe LLP pursuantto the Mortgage Sale Agreement are complete, true and accurate
in all material respects.

2 Immediately prior to the relevant Transfer Date, the Seller was the absolute beneficial and
legal owner of the Mortgage Loans, the Related Security and the other property tobe assigned
and transferred by the Sellerto the LLP underthis Deed at the relevant Transfer Date and the
Seller has not assigned (whether by way of absolute assignment, assignation or by way of
security only), transferred, conveyed, charged, disposed of or dealt with the benefit of any of
the Mortgage Loansortheir related Mortgages, any of the otherrights relating thereto or any
of the property, rights, titles, interests or benefits to be sold or assigned pursuant to this the
Mortgage Sale Agreement.
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The Mortgage Loan Conditions and the Mortgage Loan Agreement for each Mortgage Loan
and its related Mortgage andthe Related Security constitutea valid and binding obligation of
the Borrower enforceable in accordance with its terms (save any termwhich is not binding by
virtue of the Unfair Terms in Consumer Contracts Regulations 1994, the Unfair Terms in
Consumer Contracts Regulations 1999 or the Consumer Rights Act 2015) and is non-
cancellable and each such related Mortgage and the Related Security secures therepaymentof
all advances, interest, costs and expenses payable by therelevant Borrower to the Sellerunder
the relevant Mortgage Loan in priority to any other charges registered against the relevant
Mortgaged Property.

Atthe time that it was made, each Mortgage Loan complied in all respects with applicable
laws, regulations andrules including, without limitation, consumer protection, data protection
and contract law.

The registration or recording of each Mortgage has been completed at HM Land Registry or
the Registers of Northern Ireland or the Registers of Scotland and the Seller (or, in the case of
ScottishMortgages, the relevant Originator) is registered or recorded as the legal title holder
or heritable creditor in respect of each Mortgage.

Each Mortgage constitutes a first ranking charge by way of legal mortgage (in England and
Wales), afirst ranking Standard Security (in Scotland) ora valid and subsisting first charge (in
relation to registered land) ora valid and subsisting first mortgage (in relation to unregistered
land) (in Northern Ireland) over the relevant Mortgaged Property.

Each relevant Mortgaged Property is located in England, Wales, Scotland or Northern Ireland.

All steps necessary to perfect the Seller's (or, in the case of Scottish Mortgages, the relevant
Originator's) title to each Mortgage Loan and its related Mortgage were duly taken at the
appropriate time or are in the process of being taken with all due diligence.

The Seller is entitled to exercise owner's powers under Section 23 (2) of the Land Registration
Act 2002 in relation to each English Mortgage that is a registered charge.

No lien or right of set off or counterclaim has been created or arisen between the Seller and
any Borrower which would entitle such Borrower to reduce the amount of any payment
otherwise due under the relevant Mortgage Loan Conditions and the Mortgage Loan
Agreement save in relation to the Unfair Terms in Consumer Contracts Regulations 1994, the
Unfair Terms in Consumer Contracts Regulations 1999 or the Consumer Rights Act 2015 or
in relation to section 75 of the CCA.

Prior to making a Mortgage Loan to a Borrower, the relevant Originator instructed or required
to be instructed on its behalf solicitors, licensed conveyancers or (in Scotland) qua lified
conveyancers to carry out in relation to the relevant Mortgaged Property all investigations,
searches and other actions that would have been undertaken by therelevant Originator acting
in accordancewith standards consistent with those of a reasonable and prudent mortgage
lender, lending to Borrowers in Englandand Wales in relation to English Mortgage Loans, in
Scotland in relation to Scottish Mortgage Loans and in Northern Ireland in relation to the
Northern Irish Mortgage Loans whenadvancingmoney in an amount equal to suchadvance to
anindividualto be secured ona property ofthe relevant kind anda report on title was received
by oron behalf ofthe relevant Originator from such solicitors which, either initially or after
furtherinvestigation revealed no material matter which would cause the relevant Originator,
acting reasonably, to decline the Mortgage Loan having regardto its Lending Criteria in force
at that time.

In relation to each English Mortgage Loan and Northern Irish Mortgage Loan, the Borrower
has a good and marketable title to, and absolute unencumbered legal and beneficial ownership
of, the relevant Mortgaged Property and in relation to each Scottish Mortgage Loan the
Borrower has a valid and marketable heritable or long lease title to, and absolute
unencumbered legaland beneficial ownership of, the relevant Mortgaged Property (in each
case, subject to any prior encumbrances that are permitted pursuant to the loan terms and
noted in initial variations).
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Prior to making a Mortgage Loan (other than a Further Advance) the relevant property was
valued by an independentvaluer fromthe panel of valuers fromtime to time appointed by the
relevant Originator, by an employee valuer of the relevant Originator or by a desktop
valuation by an employee valuer of the relevant Originator (including by way of automated
valuation methodology), andthe results of such valuation would be acceptable to a reasonable
and prudentmortgage lender. In respect of a Further Advance, such Originator valued the
relevant Mortgaged Property by using either an indexed valuation figure provided by a UK
pricing index, adesktopvaluationby anemployee valuer of the relevant Originator (including
by way of automated valuation methodology) or by using the then current valuation of the
Mortgaged Property.

Prior to making a Mortgage Loan, the nature and amount of such Mortgage Loan, the
circumstances of the relevant Borrower and nature of the relevant Mortgaged Property
satisfied the Lending Criteria in force at that time in all material respects.

The exercise ofany discretion by the relevantOriginator in the making ofany Mortgage Loan
has been consistent with the practice ofareasonable and prudentresidential mortgage lender.

Each Mortgage Loan and its related Mortgage has been made on the terms of the Standard
Mortgage Documentationapplicable thereto at the time of origination (so far as applicable)
which has not beenvaried in any material respectother than in respect of any variations which
were consistent with the practice of a reasonable and prudent residential mortgage lender.

No agreement for any Mortgage Loan (other than to the extent it relates to the funding of
buildings insurance premia) is or has ever been, wholly or partly regulated by the CCA (other
than by Sections 137 to 140 of the CCA) or constitutes an unfair relationship or, to the extent
it is so regulated or partly regulated, all the requirements of the CCA have been met in full.
No Mortgage Loan is, or has ever been, a linked transaction within Section 19 of the CCA.

Interest oneachMortgage Loan: (a) is charged on the capital balance of each Mortgage Loan
in accordance with the provisions of the applicable Mortgage Loan Conditions and the
Mortgage Loan Agreement and its related Mortgage; (b) is not in any event adjusted by
reference to the principalamount duethereunder; (c) is payable monthly in arrears; and (d) is
calculated by reference to the Standard Variable Rate or the Bank of England base rate,
subjecttoany applicable caps, discounts and fixed rates and the Base Rate Pledge; and (e)
subjectto(d)above, may be set bythe Sellerand its successors, assigns or assignees to that
Mortgage Loan.

No payment of interest (or in the case of Repayment Mortgage Loans, principal and interest)
equivalentto an amount in excess of one month's instalmentat the applicable rate in respect of
a Mortgage Loan was at any time during the 12 months before the relevant Transfer Date in
arrears, or if the relevant Mortgage Loan was originated less than 12 months prior to the
relevant Transfer Date, since the date of origination.

So far as the Seller is aware, no Borrower is in material breach of its Mortgage Loan
Conditions.

So far as the Seller is aware, the underwriting, originationand completion of each Mortgage
Loan is not the subjectoffraud by any person (including, without limitation, the Borrower or
any professional or third party employed or engaged on behalf of the relevant Originator).

As atthe relevant Transfer Date, the first payment due has been paid by therelevant Borrower
in respect of each Mortgage Loan and each Mortgage Loan was fully performing.

Where any Borrower is or was entitled to repayment ofany early repaymentcharge in respect
of any mortgage previously held by the Borrower with the Seller, that repayment has been or
will be made by the Seller.

The Mortgage Loan Conditions and the Mortgage Loan Agreement for each Mortgage Loan

and its related Mortgage and its Related Security require the Borrower to arrange and maintain
appropriate buildings insurance cover over the Mortgaged Property, and the relevant
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Originatortookallreasonable steps to ensure that at the date of completion of the relevant
Mortgage Loan each Mortgaged Property was:

@ insured under a buildings policy either (i) in the joint names of the Borrower and the
relevant Originator or (ii) with the interestofthe relevant Originator noted thereon;
or

(b) with respect to leasehold properties, insured by the relevant landlord with the

relevant Originator's approval,

and in all casesagainst risks usually covered by a comprehensive buildings policy and to an
amount not less thanthe full reinstatement cost of such Mortgaged Property as determined by
an independent valuer or a valuer employed by the relevant Originator.

The Insurance Contracts are in full force and effect and all premia thereon due on or before
the date of this Deed havebeenpaid in full and the Seller is not aware of any circumstances
giving the insurerunderthe Insurance Contracts the right to avoid or terminate such policy
insofar as it relates to the Mortgaged Properties or the Mortgage Loans.

To the extent that a Guarantee was required under the Lending Criteria in force at that time in
relation to a particular Mortgage Loan, that Guarantee constitutes the valid, binding and
enforceable obligations of the guarantor thereunder (save to the extent that any term of the
Guarantee is not valid, binding or enforceable by virtue of the Unfair Terms in Consumer
Contracts Regulations 1994 or the Unfair Terms in Consumer Contracts Regulations 1999).

If a Mortgaged Property is leasehold or long leasehold, written notice has been given to the
landlord of the creation of the Mortgage.

So far as the Seller is aware, any person whoat the date when the Mortgage Loan was made
has been identified by the Borrower to the Seller as residing oraboutto reside in the relevant
Mortgaged Property is either named as joint Borrower or, in the case of a Buy-to-Let
Mortgage Loan, atenant, or (i) in relation to the English Mortgage Loans and the Northern
Irish Mortgage Loans, has signeda formof consent declaring that he or she agrees that any
presentor future rights or interests as he or shemay have or acquire over or in respect of the
relevant Mortgaged Property shall be postponed and made subject tothe rights, interests and
remedies ofthe Sellerunderthe relevant Mortgage and that he or she shall not claim any such
rights orinterests againstthe Sellerand (ii) in relation to each Scottish Mortgage, all necessary
MHA/CP Documentation has been obtained to ensure thatneither the relevant Mortgage nor
the relevant Mortgaged Property is subject to a right of occupancy other than, in the case of a
Buy-to-Let Mortgage Loan, under the relevant tenancy.

No Borrowerwas under 18 years of age at the time of completion of the relevant Mortgage
Loan.

Each Mortgage Loan had an initial term of between 2 and 35 years.

Atall times since each Mortgage Loan was acquired by the Seller (in the case of Mortgage
Loans originated by the NRAM Originator) or since their origination (in the case of Mortgage
Loans originated by the VM Originator), the Seller has procuredthatfulland properaccounts,
books andrecords have been keptshowing clearly all material transactions, payments, receipts
and proceedings relatingto that Mortgage Loan and its Mortgage and all such accounts, books
and recordsare up to date andin the possession ofthe Seller or held to its order (subjectto the
provisions of the Mortgages Trust Deed).

The origination practices employed by the relevant Originator with respect to the Mortgage
Loans havebeen, in all respects, legal and consistent with the practice of a reasonable and
prudent residential mortgage lender.

The collection practices employed by the Seller with respect to the Mortgage Loans have
been, in all respects, legal and consistent with the practice of a reasonable and prudent
mortgage lender.
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Neitherthe Sellernor as far as the Seller is aware any of its agents has received written notice
of any litigation or claim calling into question in any material way its title to any Mortgage
Loan and its Mortgage or the value of any security. The Seller is not engaged in any
litigation, and no litigation is pending or threatened by the Seller against any person in
connectionwith any report, valuation, opinion, certificate, consent or other statement of fact
or opinion given in connection with any Mortgage Loan received by the Seller in connection
with the origination of any Mortgage Loan.

In respect of any Mortgaged Property which is subject toa second or subsequent mortgage or
Standard Security, the Seller has first priority for the fullamount of the Mortgage Loanand all
costs, fees and expenses relative thereto.

All Title Deeds and Mortgage Loan Files are held by, or to the order of, the Seller.

Each Borrower is a natural person, and no Borrower is at the relevant Transfer Date an
employee or an officer of the Seller.

All Mortgage Loans were originated by or on behalf of the relevant Originator in the ordinary
course ofthe relevant Originator's residential secured lending activities. No Mortgage Loan
was acquired by the Seller subject toany discount and no Mortgage Loan has been written
down by the Seller in its accounts.

The Mortgage Loan Conditions and the Mortgage Loan Agreement in relation to each
Mortgage Loan contain no obligation on the partofthe Seller to make any Further Advance,
Borrow-back or Product Switch and all costs, fees and expenses incurred in making,
completing orregistering the Mortgage Loans andthe Related Security have been paid in full.

All formal approvals, consents and other steps necessary to permit a legal or equitable or
beneficial transfer ora transfer of servicing away fromthe Seller of the Mortgage Loans and
theirrelated Mortgages to be sold under this Deed whenever required under the Transaction
Documents have been obtained ortakenand there is no requirementin order for the transfer to
be effective to notify the Borrower before, on or after any equitable or beneficial transfer of
the Mortgage Loans and their related Mortgages.

So far as the Seller is aware, none of the terms in any Mortgage Loan Conditions and the
Mortgage Loan Agreement in relation to each Mortgage Loan and none of the terms of its
Related Security are unfair terms within the meaning of the Unfair Terms in Consumer
Contracts Regulations 1994 or the Unfair Terms in Consumer Contracts Regulations 1999 in
any material respect save those which impose Early Repayment Charges.

The Seller has confirmed to all relevant Borrowers that where any Mortgage Loan provides
thatany Early RepaymentCharge is payable at any time where the interest rate payable under
that Mortgage Loanis equalto or is set by reference to the Standard Variable Rate (including,
without limitation, where the Mortgage Loan also provides for a capped or discounted rate)
the interestrate payable under that Mortgage Loan will be no more than the Bank of England
base rate plus a margin which is determined by the Seller.

No Mortgage Loan has a Current Balance of more than £1,000,000.

Each Mortgage Loan was originated by the relevant Originator in Sterling and is denominated
in Sterling and is currently repayable in Sterling.

All Cash Borrow-backs to which the Seller has consented have been made as required by the
Seller.

Each Originator's Lending Criteria in force at the time of origination of each Mortgage Loan
were consistent with the criteria that would have been used by a reasonable and prudent
mortgage lender at that time.

The Seller is not aware of any material claim outstandingunderany of the buildings policies
relating to a Mortgaged Property.
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Each Mortgage Loan hasbeen made for one of the following purposes: (a) the purchase of
land; (b) the provision of dwellings on any land; or (c) the alteration, enlarging, repair or
improvement of a dwelling or business premises on any land provided that such land is also
the subject of either (i) an agreement by whichthe relevant Borrower is provided with credit
by the Seller for any of the purposes in (a) or (b) above or (ii) an agreement refinancing an
agreement under which the relevant Borrower is provided with credit by the Seller for any of
the purposes in (a) or (b) above; or (iii) to refinance any existing indebtedness of the relevant
Borrower, whetherto the Seller oranother person, under any agreement by which therelevant
Borrower was provided with credit for any of the purposes in (a) and (b) above.

The Related Security consists wholly and exclusively of rights held by way of Security and
does notcompromise any beneficial entitlement to assets other than assets which are rights
held by way of security.

No Related Security consists of stock or marketable securities (in either case forthe purposes
of Section 122 of the Stamp Act 1891) chargeable securities (for the purpose of Section 99 of
the Finance Act1986) ora "chargeable interest™ (for the purposes of Section 48 of the Finance
Act 2003).

Tothe bestofthe Seller's knowledge and belief, at the time of origination of each Mortgage
Loan each Mortgaged Property was a flat ora houseand was, other in respect of Buy-to-Let
Mortgage Loans, owner-occupied.

No Mortgage Loan is a Help to Buy Mortgage Loan.
In relation to each Right to Buy Mortgage Loan:

@) except in relation to the Scottish Mortgage Loans, therelevant Originator was, at the
time of origination of such Right to Buy Mortgage Loan, an approved lending
institution within themeaning givento that expression in the Housing Act 1985 (as
amended by the Housing Act 2004) or the Housing (Northern Ireland) Order 1983 (as
amended by the Housing (Northern Ireland) Order 1986, the Housing (Northern
Ireland) Order 1992 and the Housing (Northern Ireland) Order 2003);

(b) the original advance was made to the person exercising the right to buy;

(© the original advance was made wholly for the purposes of enabling the recipient
thereof to purchase the relevant Mortgaged Property, home improvements and
solicitors or licensed or qualified conveyancer's fees only; and

@ is not subject to a shared ownership arrangementwhere therelated Mortgage is only
securedover part (rather thanthe whole) of the beneficial interest in the Mortgaged
Property.

No Mortgage Loan is an Equity Release Mortgage Loan.

Other than in respect of Mortgage Loans that have been subject to a Product Switch, no
Mortgage Loan has been subject to any variation, amendment, modification, waiver or
exclusion of time ofany kind which in any material way adversely affects the enforceability
or collectability of such Mortgage Loan.

Each Mortgage Loan was made to a Borrower who was resident in the United Kingdomat the
time of origination.

To the best of the Seller's knowledge, no Borrower had ever filed for bankruptcy or been
sequestrated or had a county court judgment or court decree entered or awarded against himin
the sixyear period prior to the date they executed the relevant Mortgage.

Each Mortgage Loan and its Related Security will be "eligible property" for the purposes of
Regulation 2 of the RCB Regulations.
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If New Mortgage Loan Typesare to be soldto the LLP, then the Loan Warranties may be modified as
required to accommodate these New Mortgage Loan Types. The prior consent of the Covered
Bondholders to the requisite amendments will not be required to be obtained.

Equity Release Mortgage Loan means a mortgage loanoriginated underan equity release plan in the
form of eithera lifetime mortgage or a home reversion plan and where repayment of such mortgage
loan is due on the earlier to occur ofthe death of the borrower and the sale of the relevant property.

Eligibility Criteria

Pursuant to the terms of the Mortgage Sale Agreement, the Seller shall be entitled to sell, and the LLP
shallbe entitled to purchase New Mortgage Loans andtheir Related Security fromthe Seller, subject to
satisfaction of the following criteria (the "Higibility Criteria") on the relevant Transfer Date:

0] no New Mortgage Loan being in breach of the Loan Warranties as at the relevant Transfer
Date;
(i) no Issuer Event of Default or LLP Event of Default under the Transaction Documents shall

have occurred which is continuing as at the relevant Transfer Date;

(i) the LLP, acting on the advice of the Cash Manager, is not aware, and could not reasonably be
expected to be aware, that the purchase of the Mortgage Loans and their Related Security,
would adversely affect thethencurrent ratings by Moody's or Fitch of the Covered Bonds;

(iv) the weightedaverageyield on the Mortgage Loans in the Mortgage Portfolio (including the
New Mortgage Loans) is at least 0.15 per cent. greater than LIBOR for three month Sterling
deposits as at the end of the previous Calculation Period, after taking into account (i) the
average yield on the Mortgage Loans and (ii) the margins on the Interest Rate Swaps and (iii)
the average yield on any Substitution Assets held by the LLP;

(V) no Mortgage Loan which is proposed as a New Mortgage Loan to be sold on any Transfer
Date relates to a Mortgaged Property which is not a residential property;

(vi) no Mortgage Loan constitutesa New Mortgage Loan Type, in respect of which the Ratings
Condition has not been satisfied in accordance with the terms of the Mortgage Sale
Agreement; and

(vii)  theaggregate Current Balance of all Buy-to-Let Mortgage Loans in the Mortgage Portfolio
(including the New Mortgage Loans) will not exceed 15 per cent. of the aggregate Current
Balance of all Mortgage Loans in the Mortgage Portfolio as calculated at the end of the
previous Calculation Period.

provided thatifthe relevant Transfer Date is an Issue Date, only conditions (i), (ii), (iv), (v), (vi) and
(vii) are required to be satisfied to effect an assignment and transfer of the mortgage loans that are
proposed to be New Mortgage Loans.

Repurchase by the Seller for breach of Loan Warranty

The Seller will agree in the Mortgage Sale Agreement to repurchase any Mortgage Loan (includingany
accrued interest thereon) together with its Related Security and all other Mortgage Loans in the
relevant Mortgage Account ifa Mortgage Loan or its Related Security does not materially comply on
the First Transfer Date (or, in the case of any New Mortgage Loans, on the relevant Transfer Date)
with Loan Warranties given by the Seller underthe Mortgage Sale Agreement and the Seller does not
remedy such breachwithin 60 days of the Seller orthe Administrator becoming aware of such breach
and providing written notice of such breach to any of the LLP or the Security Trustee.

The Seller will have no other liability for breach of a Loan Warranty other than the obligation to
repurchase.

Forso long as the Seller is the Administrator, it must notify the LLP and the Security Trustee of any
material breach of a Loan Warranty as soon as it becomes aware of such breach.
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The price payable by the Sellerupontherepurchase ofany Mortgage Loan and its Related Security is
anamount (not less thanzero) equalto the Current Balance plus accrued interest on such Mortgage
Loan as ofthe date of completion of such repurchase plus expenses payable thereon to the date of
repurchase (the "Repurchase Price").

Additional circumstances where Seller may repurchase
Repurchase of Mortgage Loans subject toa Product Switch or a Further Advance

The Seller will be required to repurchase Mortgage Loans and their Related Security where the Seller
has accepted an application fromorissued an offerto the relevant Borrower for a Product Switch or a
Further Advance as described under "Product Switches and Further Advances" below.

Defaulted Mortgage Loans

If a Seller receives a Defaulted Mortgage Loans Notice from the Cash Manager identifying any
Defaulted Mortgage Loan, then that Defaulted Mortgage Loan will be attributed a reduced weighting in
the calculation ofthe AssetCoverage Test and the Amortisation Test as at the relevant Calculation
Date. In addition, the Seller may, at its option, repurchase a Defaulted Mortgage Loan and its Related
Security fromthe LLP for an amount equal to the Repurchase Price. The LLP may accept such offer at
its discretion.

General ability to repurchase

Prior to the occurrence of an Issuer Event of Default, the Seller may from time to time offer to
repurchase a Mortgage Loan and its Related Security from the LLP for an amount equal to the
Repurchase Price. The LLP may accept such offer at its discretion.

Right of Pre-emption

Underthe terms ofthe Mortgage Sale Agreement, the Seller has a right of pre-emption in respect of
any sale, in whole or in part, of Selected Mortgage Loans and their Related Security.

The LLP will serve on the Seller a Selected Mortgage Loans Offer Notice offering to sell those
Selected Mortgage Loansandtheir Related Security foran offer price equal to the greater of the then
Current Balance plus accrued and unpaid interest on the Selected Mortgage Loan plus expenses
payable thereon and the Adjusted Required Redemption Amount, subjectto the offer beingaccepted by
the Seller within ten Business Days. If an Issuer Event of Default has occurred but no liquidator or
administrator has beenappointed to the Seller, the Seller's right to accept the offer (and therefore its
right of pre-emption) will be conditional upon the delivery by the Seller ofa solvency certificate to the
LLP and the Security Trustee. If the Seller rejects the LLP's offer or fails to accept it in accordance
with the foregoing, the LLP will offerto sell the Selected Mortgage Loans and their Related Security to
otherPurchasers (as described under " LLP Deed — Sale of Selected Mortgage Loans and their Related
Security following the occurrence of an Issuer Event of Default™, below).

If the Seller validly accepts the LLP's offer to sell the Selected Mortgage Loans and their Related
Security, the LLP will, within three Business Days of such acceptance, serve a Selected Mortgage
Loans Repurchase Notice onthe Seller. The Sellerwill sign and return a duplicate copy of the Selected
Mortgage Loan Repurchase Noticeand will repurchasefromthe LLP free from the Security created by
and pursuantto the Deed of Charge therelevant Selected Mortgage Loans and their Related Security
(and any other Mortgage Loan secured or intended to be secured by that Related Security orany part of
it) referred to in the relevant Selected Mortgage Loan Repurchase Notice. Completion ofthe purchase
of the Selected Mortgage Loans and their Related Security by the Seller will take place on the LLP
Payment Date after receipt of the Selected Mortgage Loan Repurchase Notice(s) or such date as the
LLP may direct in the Selected Mortgage Loan Repurchase Notice (providedthatsuchdate is not later
than the earlier to occur of the date which is: (a) ten Business Days after returning the Selected
Mortgage Loan Repurchase Noticeto the LLP; and (b) the Final Maturity Date of the Earliest Maturing
Covered Bonds).
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Product Switches and Further Advances

Underthe Administration Agreement, the Administrator shall not accept an application, or make an
offer, fora Product Switch ora Further Advance without first having received confirmation that the
Seller will repurchase the relevant Mortgage Loan(s) together with the Related Security fromthe LLP
in accordance with the terms of the Mortgage Sale Agreement. No Product Switch or a Further
Advance willbe made or effected unless and until the Seller has repurchased the Mortgage Loan(s)
together with its Related Security fromthe LLP in accordance with the terms of the Mortgage Sale
Agreement. The LLP may not itself offer or make any Product Switch or Further Advances.

If the Administratorandthe LLP are notified orare otherwise aware that a Borrower has requested a
Product Switch ora Further Advance and the Administrator and the LLP have received confirmation
that the Seller will repurchasethe relevant Mortgage Loan and its Related Security, the LLP shall at
any time upon noticefromthe Sellerassign to the Sellerand the Seller shall repurchase such Mortgage
Loan together with its Related Security (and, for the avoidance of doubt, together with any other
Mortgage Loans secured onthe same property) in accordance with the Mortgage Sale Agreement at the
Repurchase Price.

In consideringwhether to grant a request of a Borrower fora Product Switchora Further Advance, or
whetherto offera Product Switch ora Further Advance to a Borrower, the Administrator shall act in
accordancewith its then procedurewhich would be acceptable to a reasonable and prudent residential
mortgage administrator. (see "Administration Agreement” below).

Borrow-backs
Cash Borrow-backs

The Seller is solely responsible for funding all future Cash Borrow-backs in respect of Mortgage Loans
comprising the Mortgage Portfolio. The amount of the Seller's Capital Contribution will increase by
the amount of the funded Cash Borrow-backs.

Non-Cash Borrow-backs

In the event that the Seller permits a Borrower to make a Non-Cash Borrow-back, the Seller will be
required to pay to the LLP an amount equal to the unpaid interest associated with that Non-Cash
Borrow-backand the amountofany such paymentrepresenting capitalised interest in respect of that
Non-Cash Borrow-back shall constitute a Cash Capital Contribution by the Seller to the LLP.

Transfer of legal title to the LLP

The Mortgage Loansandtheir Related Security will be assigned to the LLP by way of an assignment
which takes effect in equity or (in relation to Scottish Mortgage Loans and their Related Security) by
the declarationofthe Scottish Declaration of Trust. Asaresult, legaltitle to the Mortgage Loans and
their Related Security will remain with the Seller until such time as certain additional steps have been
taken including the giving of notices of the assignment to the Borrowers or (in relation to Scottish
Mortgage Loans and their Related Security) the execution of assignations by the Sellerin favour of the
LLP together with notification of the assignation to the Borrowers.

In relation to the mortgages of registered land in England or Wales or Northern Ireland or over any
land in Scotland, which will be transferredto the LLP on the First Transfer Date or on a subsequent
Transfer Date, until suchtime as transfers of such Mortgages have been completed and registered at
HM Land Registry orthe Land Registry of Northern Ireland or the Registers of Scotland, the sale to the
LLP will take effect in equity and transfer beneficial title only or, in the case of the Scottish Mortgages,
the LLP will hold the beneficial interests therein under the Scottish Declarationof Trust. In the case of
Mortgages of unregistered land in Englandand Wales or in Northern Ireland, in order for legal title to
pass to the LLP, conveyances or assignments of the relevant Mortgages would have to be comp leted in
favour of the LLP.

Underthe Mortgage Sale Agreement, none of the Seller, the LLP or the Security Trustee will require

the execution and completion of such transfers, assignations and conveyances in favour of the LLP or
the registrationorrecording of such transfers or service of notice on Borrowers in order to effect the
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transfer of legaltitle to the Mortgage Loans and their Related Security (including, where appropriate,
their registration), except in the limited circumstances described below.

The Seller shall be obliged to give notice of assignment of the Mortgage Loans to the Borrower
following the occurrence of a Relevant Event (as described below). The execution of transfers or
assignations of legaltitle to the Mortgage Loansand their Related Security to the LLP (together with
the relevant notices to the Borrowers) will be required to be completed by the Seller within 60 Business
Days of receipt of written noticefromthe LLP or the Security Trustee upon the occurrence of any of
the following (each a "Relevant Bvent"):

0] the service of a Notice to Pay (unless the Seller has notified the LLP that it will accept the
offersetout in the Selected Mortgage Loans Offer Notice within the prescribed time) or an
LLP Acceleration Notice;

(i) following the termination of the Seller's role as Administrator under the Administration
Agreement, thefailure ofany substitute Administrator to administer the Mortgage Portfolio in
accordance with the terms of the Administration Agreement;

(i) the Seller being required by a courtof competentjurisdiction, or by a change in law occurring
after the First Transfer Date, or by a regulatory authority or organisation whose members
include mortgage lenders of which the Seller is a member or with whomit is customary for
the Seller to comply, to perfect thetransfer of legal title to the Mortgage Loans and Related
Security in favour of the LLP;

(iv) the security under or pursuant to the Deed of Charge or any material part of such security
being in jeopardy and it being necessary to perfect the transfer of legal title to the Mortgage
Loans and their Related Security in favour of the LLP in order to materially reduce such
jeopardy;

(V) notice in writing from the Seller to the LLP (with a copy to the Security Trustee) requesting
such a transfer or assignation;

(vi) the occurrenceofan Insolvency Event in relation to the Seller (including without limitation
the taking of any actionfor the appointment ofany receiver, administrator or liquidator of the
Seller); or

(vii) in respect of Selected Mortgage Loans only, at the request of the LLP following the
acceptance ofany offerto sellthe Selected Mortgage Loans and their Related Security to any
person who is not the Seller.

If such transfer of legal title is not completed within this period, the Seller, if in its reasonable opinion
it is able to do so, shall continueto seek suchtransfer until it is completed. The LLP shall, following a
Relevant Event, register any transfer or assignation of the legal title to a Mortgage at HM Land
Registry or the Land Registry of Northern Ireland or Registers of Scotland as soon as reasonably
practicable following receipt (or execution by the LLP) of such transfer or assignation and shall
respond expeditiously to all requisitions raised by HM Land Registry orthe Land Registry of Northern
Ireland or Registers of Scotland.

All Monies Mortgage Trust

In relation to those Mortgages for the Mortgage Loans which constitute all monies security (" All
Monies Mortgages") which secure therepayment of Associated Debtas well as the relevant Mortgage
Loan (for these purposes " Associated Debt" means the indebtedness a Borrower owes or may owe to
the Seller fromtime to time which is not a Mortgage Loan) and which the Seller will contract to sell
and assigntothe LLP on the First Transfer Date or on a subsequent Transfer Date, the proceeds of
enforcement of such All Monies Mortgages will not form part of the Mortgage Portfolio so long as
there is Associated Debt outstanding. Instead, following the enforcement ofany All Monies Mortgage,
the proceeds of such enforcement will be held upon trust by the LLP for itself and the Seller as
beneficiaries, as applicable (the " All Monies Mortgage Trust™), the LLP being, in such capacity, the
"All Monies Mortgage Trustee".
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The Mortgage Sale Agreement will provide thatthe All Monies Mortgage Trustee, upon receipt of the
proceeds of enforcement ofany All Monies Mortgage, shall distribute such proceeds (a) first, to the All
Monies Mortgage Trustee in an amountsufficient to pay in fullall amounts dueand payable under such
Mortgage Loan and (b) second, to the Seller in or towards discharge of the Associated Debt, such
amounts in (b) referred to as the " All Monies Mortgage Consideration”.

Title Deeds

The Title Deeds and Mortgage Loan Files relating to the Mortgage Loans are currently held by or to
the order of the Seller or by solicitors acting for the Seller in connection with the creation of the
Mortgage Loans and their Related Security. Under the Administration Agreement the Administrator
will undertake that fromthe First Transfer Date all the Title Deeds and Mortgage Loan Files at any
time in its possession or under its control or held to its order relating to the Mortgage Loans which are
on the First Transfer Date or at any time thereafter assigned tothe LLP will be held to the order of the
LLP. The Administrator will keep, or cause to be kept, the Title Deeds and Mortgage Loan Files
relating to each Mortgage Loan and each Mortgaged Property in safe custody and shall not part with
possession, custody or control of them except in the limited circumstances specified in the
Administration Agreement.

New Sellers

In the future, any New Seller that wishes to sell loans andtheir Related Security to the LLP will accede
to, inter alia, the Mortgage Sale Agreement. The sale of New Mortgage Loans and their Related
Security by New Sellers to the LLP will be subject to certain conditions, including the following:

0] each New Seller accedes to the terms of the LLP Deed as Member (with such subsequent
amendments as may be agreed by the parties thereto) so that it has, in relation to those New
Mortgage Loans and their Related Security to besold by therelevant New Seller, substantially
the same rights and obligations as the Seller had in relation to those Mortgage Loans and their
Related Security comprised in the Initial Mortgage Portfolio under the LLP Deed;

(i) each New Seller accedesto theterms ofthe Mortgage Sale Agreement (with such subsequent
amendments as may be agreed by the parties thereto) or enters into a new mortgage sale
agreement with the LLP and the Security Trustee, in each case so that it has, in relation to
those New Mortgage Loans and their Related Security to be sold by the relevant New Seller,
substantially the same rights and obligations as the Seller had in relation to those Mortgage
Loans and their Related Security comprised in the Initial Mortgage Portfolio under the
Mortgage Sale Agreement;

(i) each New Seller accedesto the Dealer Agreement and enters into such other documents as
may be required by the Security Trustee and/or the LLP (acting reasonably) to give effect to
the addition of a New Seller to the transactions contemplated under the Programme;

(iv) any New Mortgage Loans and their Related Security sold by a New Seller to the LLP comply
with the Eligibility Criteria set out in the Mortgage Sale Agreement;

V) eitherthe Administrator administers the New Mortgage Loans and their Related Security sold
by a New Seller on the terms set outin the Administration Agreement (with such subsequent
amendments as may be agreed by the parties thereto) or the New Seller (or its nominee) enters
into an administration agreement with the LLP and the Security Trustee which sets out the
administration obligations of the New Seller (or its nominee) in relation to the New Mortgage
Loans and their Related Security andwhich is on terms substantially similar to the terms set
out in the Administration Agreement (fees payable to the Administrator or the New Seller (or
its nominee) acting asadministrator of such New Mortgage Loans and their Related Security
would be determined on the date of the accession of the New Seller to the Programme);

(vi) the Security Trustee is provided with a certificate signed by a duly authorised signatory of the
Issueranda certificate of a Designated Member of the LLP stating that any accession of a
New Seller to the Programme will not prejudice the Asset Coverage Test; and
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(vii) the Security Trustee is satisfied that the accession of a New Seller to the Programme is not
materially prejudicial to the Covered Bondholders, and the Ratings Condition has been
satisfied in relation thereto.

If the above conditions are met, the consent of the Covered Bondholders will not be obtained to the
accession of a New Seller to the Programme.

Governing Law

The Mortgage Sale Agreement and any non-contractual obligations arisingoutof or in connection with
it are governed by English law (other than certain aspects relating to (i) the Scottish Mortgage Loans
and their Related Security, which are construed according to Scots law and (ii) the Northern Irish
Mortgage Loans and their Related Security, which are governed by Northern Irish law).

Administration Agreement

Appointment

Pursuant to the terms of the Administration Agreemententeredinto on the Initial Programme Date by,
amongstothers, the LLP, Virgin Moneyplc (in its capacity as Seller, Administrator and Cash Manager)
and the Security Trustee, the Administrator has agreed to administer on behalf ofthe LLP the Mortgage
Loans and their Related Security sold by the Seller to the LLP. The Administrator will continue to
administer the Mortgage Loans which have not been transferred beneficially to the LLP. The
Administrator will agree to administer the Mortgage Loans transferred beneficially to the LLP in the
same manneras it administers the Mortgage Loans which have not been transferred beneficially to the
LLP but remain on the books of the Seller.

Subject to the provisions of the Administration Agreement, the Mortgage Loans, and the Transaction
Documents, the Administrator has the power to do or cause to be done any and all things which it
reasonably considers necessary, convenientor incidental to the administration of the Mortgage Loans
and their Related Security or the exercise of such rights, powers anddiscretions or the performance of
such duties.

The Administrator will agree to comply with any direction, order and instruction which the LLP or,
following the service ofan LLP Acceleration Notice, the Security Trustee, may fromtime to time give
to it in accordance with the provisions of the Administration Agreement.

The Administrator has agreed to administer and servicethe Mortgage Loans andtheir Related Security
in accordance with:

(1) the terms and conditions of the Mortgage Loans;

(i) the Administrator's administration procedures. The Administrator'sadministration procedures
are the administration, arrears and enforcement policies and procedures, as amended from
time to time pursuant to whichthe Administrator administers and enforces Mortgage Loans
and their Related Security which are beneficially owned by the Seller; and

(i) the terms and provisions of the Administration Agreement.

Undertakings by the Administrator
Under the Administration Agreement, the Administrator will undertake, among other things:

0] not to accept an application from, or make an offer for a Further Advance without having
received confirmationthat the Seller will repurchase the relevantMortgage Loan(s) together
with the Related Security fromthe LLP in accordance with the terms of the Mortgage Sale
Agreement and not to make a Further Advance unlessand untilthe Seller has repurchased the
relevant Mortgage Loan(s) together with the Related Security fromthe LLP in accordance
with the terms of the Mortgage Sale Agreement;

(i) to take all steps necessary under the mortgage conditions and applicable law to notify
Borrowers of each change in interest rates, whether due to a change in the standard variable
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rate (including any such change effected at the request of the LLP or the Seller or as a
consequence of the mortgage conditions). The Administrator will also notify the LLP and the
Seller of any change in the standard variable rate, and shall notify the Security Trustee if
required to do so;

(iii) to maintain such records as are necessary to enforce each Mortgage Loan and its Related
Security and to keep and maintain, on a loan by loan basis, records and accounts on behalf of
the LLP in relation to the Mortgage Loans;

(iv) to keep or cause to be keptthe Mortgage LoanFiles and Title Deeds (if any) in safe custody
and to the order of the LLP and in such a manner that they are readily identifiable and
accessible;

v) to provide the LLP, the Seller and the Security Trustee and their agents with access to the Title
Deeds if any and Mortgage Loan Files at all reasonable times;

(vi) to take all reasonable steps to recover all sums due to the LLP, including without limitation

instituting proceedings and enforcing any relevant Mortgage Loan, or any Related Security;
and

(vii) not knowingly fail to comply with any legal requirements in the performance of its obligations
under the Administration Agreement.

Setting of Standard Variable Rate and other discretionary rates and margins

The Administrator determines the standard variable rate applicable to Mortgage Loans fromtime to
time. In the case of variable rate Mortgage Loans, except in certain limited circumstances, the
Administrator will continue to determine thestandard variable rate applicable to such Mortgage Loans
on behalf of the LLP. The Administrator will take all necessary steps to notify Borrowers of any
change in the interest rates applicable to the Mortgage Loans (whether or not due to a change in the
standard variable rate).

Interest Shortfalls
On each Calculation Date the Administrator shall determine, having regard to:

(i) the income which the LLP would expect to receive during the Calculation Period in which
such Calculation Date falls (the "Relevant Calculation Period");

(i) the LLP Standard Variable Rate, any other discretionary rates or margins applicable in relation
to any Mortgage Loan whichthe Administrator proposes to set for the Relevant Calculation
Period under the Administration Agreement; and

(iii) the other resources available to the LLP including those under the Interest Rate Swap
Agreements and the relevant Covered Bond Swap Agreements and the Reserve Fund,

whetherthe LLP would receive an amount of income during the Relevant Calculation Period which,
when aggregated with the funds otherwise available to it, is less than theamount which is the aggregate
of (1) the amount of interest which would be payable (or provisioned to be paid) under the
Intercompany Loan Agreement or, ifa Notice to Pay has been served, the Covered Bond Guarantee on
the LLP Payment Date immediately following the Relevant Calculation Period and relevant amounts
payable (orprovisioned to be paid) to the Covered Bond Swap Providers under the Covered Bond
Swap Agreements in respect ofall Covered Bonds on the LLP Payment Date of each Series of Covered
Bonds immediately following the Relevant Calculation Period and (2) the other senior expenses
payable by the LLP ranking in priority thereto in accordance with the relevant Priorities of Payments
applicable priorto an LLP Event of Default. Any shortfall shall be referred to herein as the " Interest
Shortfall™.

If the Administrator determines that there will be an Interest Shortfall, it will give written notice to the

LLP, the Cash Manager and the Security Trustee, within one Business Day, of the amount of the
Interest Shortfall.
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If, following a notification pursuant to Clause 5.3(b) of the Administration Agreement, the Cash
Manager (on behalf of the LLP) notifies the Administrator and the Seller that, having regard to the
obligations of the LLP and the amount of the Interest Shortfall, further Mortgage Loans and their
Related Security should be sold by the Seller to the LLP, the Seller will use all reasonable efforts to
offerto sell New Mortgage Loans and their Related Security to the LLP pursuant to Clause 2 of the
Mortgage Sale Agreement on or before the next Calculation Date which have a Standard Variable Rate
and/orotherdiscretionary rates or margins which would be sufficientsuch that there would not be an
Interest Shortfall on future Calculation Dates.

Yield Shortfalls

Following an Issuer Event of Default that is continuing, the Administrator shall determine on each
Calculation Date, having regard to the aggregate of:

0] the LLP Standard Variable Rate and any other applicable discretionary rate or margin which
the Administrator proposes to set for the Relevant Calculation Period under the
Administration Agreement; and

(i) the other resources available to the LLP under the Interest Rate Swap Agreements,

whetherthe LLP would receive an aggregateamount of intereston the Mortgage Loans and amounts
underthe Interest Rate Swap Agreements during the Relevant Calculation Period which would give an
annualyield on the Mortgage Loans of at least LIBOR for three month Sterling deposits plus 0.15 per
cent. (the "Yield Shortfall Test").

If the Administrator determines that the Yield Shortfall Test will not be met, it will within one Business
Day of such determination give written notice to the LLP and the Security Trusteeofthe amount of the
shortfalland the LLP Standard Variable Rate and/or any other discretionary rate or margin applicable
in relation to any Mortgage Loan sold by the Seller to the LLP and in the Mortgage Portfolio which
would (taking into account the applicable Mortgage Loan Conditions), in the Administrator's
reasonable opinion, need to be set in order for no shortfall to arise, and the Yield Shortfall Test to be
met, having regardto thedate(s) (which shall be specified in the notice) on which such change to the
LLP Standard Variable Rate and discretionary rate or margin applicable in relation to any other
Mortgage Loan sold by the Sellerto the LLP and in the Mortgage Portfolio would take effect and at all
times acting in accordance with the standards of a reasonable, prudentmortgage lender as regards the
competing interests of Borrowers with Standard Variable Rate Mortgage Loans and Borrowers with
Mortgage Loans with any other discretionary rate or margin.

If the Cash Manager (on behalf of the LLP) notifies the Administrator that, having regard to the
obligationsofthe LLP, the LLP Standard Variable Rate and/orany other discretionary rate or margin
applicable in relation to any Mortgage Loans sold by the Seller to the LLP and in the Mortgage
Portfolio should be increased, the Administrator shall take all steps which are necessary, including
publishingany notice which s required in accordance with the Mortgage Loan Conditions, to effect
such change inthe LLP Standard Variable Rate and/or any other discretionary rate or margin on the
date(s) specified in the noticereferred to in Clause 5.4(b) of the Administration Agreement, but subject
at all times to compliance with the relevant Mortgage Loan Conditions.

The LLP and/orthe Security Trustee may terminate the authority of the Administrator to determine and
setthe Mortgage Rates payable on the occurrence of certain events including any Issuer Event of
Default,any LLP Event of Default orany Administrator Termination Event as defined under " Removal
or Resignation of the Administrator", in which case the LLP and the Security Trustee will agree to
appoint the replacement administrator to set the LLP Standard Variable Rate and the other
discretionary rates or margins itself in accordance with this sub-section.

Redemption

Pursuant to the Administration Agreement, the Administrator is responsible for handling the
procedures connected with theredemption of Mortgage Loans and is authorised to release the relevant
Title Deeds (ifany) to the personor persons entitled thereto upon redemption. The Administrator is
also responsible for submitting the EDS-1to HM Land Registry in orderto release any legal charge(s)
held overthe property in respectofan English Mortgage, for submittinga discharge to the Registers of
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Scotland in the case ofa Scottish Mortgage and for submitting a deed of release to the Registers of
Northern Ireland in the case of a Northern Irish Mortgage.

Fees

As full compensation for its administration duties and activities and as reimbursementfor any expense
incurred by it in connection therewith, the Administrator or any substitute administrator which is a
member of the Virgin Money Group is entitled to receive the fee from the LLP as set out in
Administration Agreement. If, however, an administrator is ap pointed fromoutside the Virgin Money
Group, the level of this fee may be amended.

Removal or Resignation of the Administrator

The appointment of the Administrator may be terminated by the LLP or the Security Trustee
immediately upon writtennotice to the Administrator, on the occurrence of certain events (each an
"Administrator Termination Bwent") and, each of the events listed at (i) to (iv) below, an
("Administrator Bvent of Default") including:

0] the Administrator defaults in the payment onthe due date ofany payment due and payable by
it underthe Administration Agreement and such default continues unremedied for a period of
three Business Days after the Administrator becomes aware of such default;

(i) the Administrator defaults in the performance or observance of any of its other covenants,
undertakings and obligations under the Administration Agreement or any of the other
Transaction Documents which in the opinionofthe Security Trustee (acting onthe directions
of the Bond Trustee, solongas there are any Covered Bonds outstanding, or all of the other
Secured Creditors if there are no Covered Bonds outstanding) is materially prejudicial to the
interests ofthe Covered Bondholders and (except where, in the opinion ofthe Security Trustee
(acting on the directions of the Bond Trustee, so long as there are any Covered Bonds
outstanding, orall ofthe other Secured Creditors ifthere are no Covered Bonds outstanding),
such default is incapable of remedy, when nosuch continuationand/or notice asis hereinafter
mentioned will be required) such default continues unremedied for a period of 20 Business
Days after the Administrator becomes aware of suchevent provided however that where the
relevant default occursas a result ofadefault by any person to whomthe Administrator has
sub contracted or delegated part of its obligations under the Administration Agreement, such
default shall not constitute an Administrator Termination Event if within such 20 Business
Day period the Administrator terminates the relevant sub-contracting or delegation
arrangements and indemnifies the LLP and the Security Trusteeagainst the consequences of
such default;

(i) the Administrator fails to obtain or maintain the necessary licences or regulatory approval
enabling it to continue administering Mortgage Loans;

(iv) the Administrator becomes subject to an Insolvency Event; or
V) the LLP resolves that the appointment of the Administrator should be terminated.

Following the occurrence of an Administrator Termination Event, the Back-Up Administrator
Facilitator shall use its best efforts to identify and thereafter appoint an alternative successor
administrator on substantially the same terms as the Administration Agreement and at fees which are
consistent with those payable generally at the relevant time for the provision of property loan
administration services.

Subject to the fulfilment of certain conditions including, without limitation, that a substitute
administrator has beenappointed, the Administrator may voluntarily resign by giving not fewer than 12
months' notice of termination to the LLP and the Security Trustee.

Any such substitute administrator will be required to, if possible, have experience administering
mortgage loans secured on residential mortgaged properties in England & Wales, Scotland and
Northern Ireland and enterinto an agreement on substantially the same terms as the Administration
Agreement.
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Forthwith upon termination of the appointment of the Administrator, the Administrator must deliver
the Title Deeds, the Mortgage Loan Files andall books ofaccountand other records maintained by the
Administratorrelating tothe Mortgage Loans and/or the Related Security to, or at the direction of, the
LLP and shalltake suchfurtheraction as the Security Trustee (acting on the directions of the Bond
Trustee, so longas there are any Covered Bonds outstanding, or all of the other Secured Creditors if
there are no Covered Bonds outstanding) shall reasonably direct to enable the services due to be
performed by the Administrator underthe Administration Agreement to be performed by the substitute
administrator.

The Administration Agreement will terminate automatically whenthe LLP has no interestin any ofthe
Mortgage Loans or their Related Security any longer.

Delegation by the Administrator

The Administrator may sub contract or delegate the performance of any of its obligations under the
Administration Agreementto sub-contractors and delegates, provided that the Administrator shall act
as areasonable and prudent mortgage administrator in selecting any such delegate or sub-contractor
and in agreeing the terms on which such delegation or sub-contracting takes place. Upon the
appointment of any such delegate or sub-contractor the Administrator will nevertheless remain
responsible for the performance of those duties to the LLP and the Security Trustee.

Back-Up Administration Agreement
If the Administrator ceases to be assigned:

0] in respectof Moody's, a counterparty risk assessment of Baa3(cr) or, if a counterparty risk
assessment is notavailable, a long-termunsecured, unguaranteed and unsubordinated debt
obligation rating of at least Baa3; or

(i) in respect of Fitch, a long-term IDR of at least BBB-,

it will, with the Back-Up Administrator Facilitator, use reasonable efforts to enter into a back-up
administration agreement, in form and substance acceptable to the parties to the Administration
Agreement, with a suitably experiencedthird party acceptable to, and which shallbe appointed by, the
LLP within 60 days of the Administrator ceasing to be assigned such rating.

Replacement of Collection Bank

Underthe Administration Agreement, the Administrator may replace the Collection Bank from time to
time. If the Collection Bankis replaced, the Administrator shall procure that a replacement collection
bankshalleither: (i) have arating of at least the same or equivalent rating as the existing Collection
Bank at the date of such replacement or (ii) be Virgin Money.

Governing Law

The Administration Agreement and any non-contractual obligation arising out of or in relation to the
Administration Agreement will be governed by English law.

Asset Monitor Agreement
Summary

Underthe terms ofthe Asset Monitor Agreement, the Asset Monitor has agreed that, subject to receipt
of the information to be provided to it by the Cash Manager, the Asset Monitor shall as soon as
reasonably practicable (and in any event not later than ten Business Days following receipt of such
information from the Cash Manager), testthe arithmetic accuracy of the calculations performed by the
Cash Manager on the first Issue Date or on the Calculation Date immediately preceding each
anniversary ofthe Initial Programme Date, as applicable, with a view to confirmation of compliance by
the LLP with the Asset Coverage Test or the Amortisation Test, as applicable, on the first Issue Date or
on that Calculation Date, as applicable.

If and for so long as:
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0] in respect of Moody’s, the counterparty risk assessment of the Cash Manager or the
counterparty risk assessment of the Issuer fall below Baa3(cr) (or, if a counterparty risk
assessment is notavailable, the long-termunsecured, unguaranteed and unsubordinated debt
obligation ratings of the Cash Manager or the long-term unsecured, unguaranteed and
unsubordinated debt obligation ratings of the Issuer fall below Baa3); or

(i) in respectofFitch, the long-term IDR of the Cash Manager or the long-term IDR ofthe Issuer
falls below BBB-; or

(i) an Asset Coverage Test Breach Notice has been served on the Issuer and has not been
revoked,

the AssetMonitor shall conduct the tests of the Cash Manager's calculations referred to above, as
applicable, in respect of the first Issue Date or every Calculation Date, as soon as reasonably
practicable (and in any event not later than ten Business Days following receipt of the relevant
information fromthe Cash Manager). If the tests reveal arithmetic errors in the relevant calculations
performed by the Cash Manager suchthat the reported Asset Coverage Test or Amortisation Test had
been failed on the relevant Calculation Date (where the Cash Manager had recorded it as being
satisfied) or the reported Adjusted Aggregate Loan Amount or the reported Amortisation Test
Aggregate Loan Amount, as applicable, was mis-stated by the Cash Manager by an amount exceeding
one per cent. of the Adjusted Aggregate Loan Amount or the Amortisation Test Aggregate Loan
Amount, as applicable (as at thedate of the relevant Asset Coverage Testor the relevant Amortisation
Test), the Asset Monitor shall conduct such tests of the Cash Manager's calculations in respect ofevery
Calculation Date occurring during that sixmonth period.

The Asset Monitor is entitled, in the absence of manifesterror, to assume that all information provided
to it by the Cash Manager for the purpose of reporting on the arithmetic accuracy is true and correct
and is complete and not misleading and is not required to conduct an audit or other similar examination
in respectoforotherwise take stepsto verify theaccuracy orcompleteness of such information. The
Asset Monitor Report will be delivered to the Cash Manager, the LLP, the Issuer and the Security
Trustee.

The LLP will pay to the Asset Monitor for its services a fee in an amount equal to £4,000 (excluding
VAT) for each time that the Asset Monitor is required to performthe tests set out above.

The LLP may, atany time but only with the prior written consent ofthe Security Trustee, terminate the
appointment of the Asset Monitor upon providing the Asset Monitor with 60 days' prior written notice,
and the Asset Monitor may, at any time, resign fromits appointment upon providing the LLP, the
Issuer and the Security Trustee (copied by the LLP to each Rating Agency) 60 days' prior written
notice. Anyreplacement asset monitor shall be approved in writing by the Security Trustee, unless the
replacement is an accountancy firm of international standing.

If a substitute asset monitor is not appointed by the datewhich is 30 days prior to the date when tests
are to be carried out in accordancewith the terms of the Asset Monitor Agreement, then the LLP shall
use allreasonable endeavours to appointan accountancy firm of international standing approved by the
Security Trustee to carry out the relevant tests on a one-off basis.

Neither the Bond Trustee nor the Security Trustee will be obliged to act as Asset Monitor in any
circumstances.

Governing law

The Asset Monitor Agreementandany non-contractual obligations arising out of or in relation to the
Asset Monitor Agreement are governed by English law.

LLP Deed

The Members of the LLP have agreedto operate the business ofthe LLP in accordance with the terms
of the LLP Deed.
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Members

As at the Initial Programme Date, each of Virgin Money plc andthe Liquidation Member is a member
(each a Member, and together with any other members fromtime to time, the " Members") ofthe LLP.
Virgin Money plc and the Liquidation Member are designated members (each a " Designated
Member", and together with any other designated members from time to time, the "Designated
Members') of the LLP. The Designated Members shall havesuchduties as are specified in the LLPA
2000 or otherwiseat lawand in the LLP Deed. The LLP Deed requires that there will at all times be at
least two Designated Members of the LLP.

Forso long as Covered Bonds are outstanding, if an administrator ora liquidatoris appointed to Virgin
Money plc, the Liquidation Member may, by written notice to the LLP, appoint another Member as a
Designated Member or may, at its sole discretion (acting on behalf of itself and the other Members),
admit a New Memberto the LLP (in each case with thepriorwritten consent of the Security Trustee).

No New Member may be otherwise appointed without the consent of the Security Trustee and the
Ratings Condition being satisfied.

Capital Contributions

Fromtime to time Virgin Money plc (in its capacityas a Member) will make Capital Contributions to
the LLP. Capital Contributions may be made in cash or in kind (e.g. through a contribution of
Mortgage Loansto the LLP). The Capital Contribution Balance of Virgin Money plc (in its capacity as
a Member) in respect of the immediately preceding Calculation Period shall be calculated in Sterling
(and to the extent that any amount denominated in a currency other than Sterling, converted into
Sterling at the relevant Covered Bond Swap Rate) on each Calculation Date as follows:

A-B-C+D+E+F
Where,

= the Capital Contribution Balance of the Seller on the last day of the immediately preceding
Calculation Period (or in the case of the first Calculation Date in relation to that Member, the
Opening Capital Contribution Balance of that Member);

B= the amount of any Capital Distribution to be paid to the Seller on the next following LLP
Payment Date;

C= the amount ofany Losses on the Mortgage Loans in the immediately preceding Calculation
Period that are attributable to Mortgage Loans sold in return fora Capital Contribution in Kind
by the Sellerto the LLP and which havenot beenorwill not be repurchased by the Seller on
or before the next following LLP Payment Date;

D= any increase in the Current Balance of Mortgage Loans in the immediately preceding
Calculation Period due to Capitalised Interest accruing on that Mortgage Loan, where that
Mortgage Loan was sold by the Seller to the LLP;

E= any increase in the Current Balance of Mortgage Loans in the immediately preceding
Calculation Period due to the Seller making a Borrow-back to a Borrower, where that
Mortgage Loan was sold by the Seller to the LLP; and

F= any Capital Contribution (other thanthose set out in items Dand E above) made by the Seller
to the LLP in the immediately preceding Calculation Period.

If at any time, Virgin Money plc is acting as the Cash Manager and a Cash Manager Relevant Event
occurs and is continuing Virgin Money plc will:

(i) within three Business Days after the occurrence of a Cash Manager Relevant Event notify the
LLP, the AccountBank,the VM Account Bank and each Covered Bond Swap Provider, of
such event;
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(i) within ten Business Days ofthe occurrence ofa Cash Manager Relevant Event, make a Cash
Capital Contribution to the LLP in an aggregate amount equal to:

(A) (in the case of each Term Advance where a Covered Bond Swap is not in place other
than an Accumulation Series of Covered Bonds), the Required Coupon Amount
payable on the immediately succeeding Loan Interest Payment Date for each such
Term Advance; and/or

(B) (in the case of a Term Advance where a Covered Bond Swap is in place), the
Required Coupon Amount payable onthe immediately succeeding Party B payment
date (as definedin each relevant Covered Bond Swap Agreement) (other than those
amounts due in respect ofan InterimExchange Date or Final Exchange Date (each as
defined in the relevant Covered Bond Swap Agreement)) relating to each Term
Advance; and/or

© (in the case of a Term Advance relating to an Accumulation Series of Covered
Bonds), the Required Coupon Amount payable on the immediately succeeding LLP
Payment Date for each such Term Advance; and

(iii) thereafter, make a Cash Capital Contributionto the LLP not less than one Business Day after:

(A) each Loan Interest Payment Date, in an amount equal to the aggregate of the
Required Coupon Amount due on the next following Loan Interest Payment Date in
respect of each Term Advance withouta Covered Bond Swap in place other than an
Accumulation Series of Covered Bonds; and/or

(B) each Party B payment date, in an amount equal to the aggregate of the Required
Coupon Amount due on that Party B payment date in respect of each Term Advance
with a Covered Bond Swap in place; and/or

© each LLP Payment Date, in an amount equal to the aggregate of the Required
Coupon Amount due on the next following LLP Payment Date in respect of each
Term Advance relating to an Accumulation Series of Covered Bonds.

Any such Cash Capital Contribution will be treated as a revenue item but will not form part of
Available Revenue Receipts.

Within one Business Day of receipt of such Cash Capital Contribution fromthe Seller, the LLP shall
transferto the Transaction Accountan amount equal to the amount of the Cash Capital Contribution
received by the LLP fromthe Seller in respect of items (ii) and (iii) above.

The Liquidation Member will not make any Capital Contributions to the LLP.

Capital Contributions or returns on Capital Contributions shall only be paid to Members after the LLP
has paid or, as applicable, provided for all higher ranking amounts in the relevant Priorities of
Payments.

Asset Coverage Test

Underthe terms ofthe LLP Deed, the LLP and the Members (other than the Liquid ation Member) must
ensure that oneach Calculation Date, the Adjusted Aggregate Loan Amount is in an amount at least
equalto the Sterling Equivalentofthe aggregate Principal Amount Outstanding of the Covered Bonds
as at the end ofthe immediately preceding Calculation Period as calculated on the relevant Calculation
Date.

If on any Calculation Date, the Adjusted Aggregate Loan Amount is less than the Sterling Equivalent
of the aggregate Principal Amount Outstanding ofall Covered Bonds as at the end of the immediately
preceding Calculation Period as calculated on therelevant Calculation Date, then the LLP (or the Cash
Manager on its behalf) will notify the Members, the Bond Trusteeand the Security Trusteethereof and
the Members (other thanthe Liquidation Member) will use all reasonable endeavours to sell sufficient
further Mortgage Loans and their Related Security to the LLP in accordance with the Mortgage Sale
Agreement (see "Summary ofthe Principal Documents — Mortgage Sale Agreement — Sale by the Seller
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of Mortgage Loans and Related Security") or provide Cash Capital Contributions to ensure that the
Asset Coverage Test is met on the next following Calculation Date. If the Adjusted Aggregate Loan
Amount is less than the Sterling Equivalent of the aggregate Principal Amount Outstanding of all
Covered Bonds onthe next following Calculation Date, the Asset Coverage Test will be breached and
the Bond Trusteewill serve an Asset Coverage Test Breach Notice onthe LLP and shallsendnotice of
the same to the FCA pursuant to the RCB Regulations. The Bond Trustee shall revoke an Asset
Coverage Test Breach Notice if, on any Calculation Date falling on or prior to the third Calculation
Date following the service of an Asset Coverage Test Breach Notice, the Asset Coverage Test is
subsequently satisfiedand neither a Notice to Pay nor an LLP Acceleration Notice has been served.

Following service of an Asset Coverage Test Breach Notice (which has not been revoked):

0] the LLP will be required to sell Selected Mortgage Loans (as described further under "LLP
Deed — Sale of Selected Mortgage Loans andtheir Related Security following service of an
Asset Coverage Test Breach Notice");

(i) priorto the occurrence of an Issuer Event of Default and service of an Issuer Acceleration
Notice or, if earlier, the occurrence of an LLP Event of Default and service of an LLP
Acceleration Notice, the Pre-Acceleration Revenue Priority of Payments and the Pre-
Acceleration Principal Priority of Payments will be modified as more particularly described in
"Allocationanddistribution of Available Revenue Receipts and Available Principal Receipts
following service of an Asset Coverage Test Breach Notice" below; and

(i) the Issuer will not be permitted to make to the LLP and the LLP will not be permitted to
borrow fromthe Issueranynew TermAdvances under the Intercompany Loan Agreement.

If an Asset Coverage Test Breach Notice has been served and not revoked on or before the third
Calculation Date afterservice of such Asset Coverage Test Breach Notice, then an Issuer Event of
Default shall occur and the Bond Trustee shall be entitled (and, in certain circumstances may be
required) to servean Issuer Acceleration Notice. On the occurrence ofan Issuer Event of Default, the
Bond Trustee shall give notice of the same to the FCA pursuant to the RCB Regulations. Following
service ofan Issuer Acceleration Notice, the Bond Trustee will be required to serve a Notice to Pay on
the LLP.

For the purposes hereof:

"Adjusted Aggregate Loan Amount” means the amount calculated on each Calculation Date as
follows:

A+B+C+D+E - (W+X+Y+Z)

where,
A = the lower of (a) and (b), less the amount in (c) below, where:
@ = the sumofthe " Adjusted Current Balance" of each Mortgage Loan in the Mortgage

Portfolio, which shall be the lower of:

0] the actual Current Balance of the relevant Mortgage Loan in the Mortgage Portfolio
as calculatedon the last day of the immediately preceding Calculation Period; and

(ii) the latest Indexed Valuation determined on or before the last day of the immediately
preceding Calculation Period relating to that Mortgage Loan multiplied by M, where
for all Mortgage Loans that are less thanthree months in arrears or not in arrears, M
= the lower of (1) 0.75 and (2) the maximum LTV amount applicable to residential
mortgage loans specified in the RCB Regulations and (3) the maximum LTV amount
applicable to residential mortgage loans specified in CRD IV (the " Maximum LTV
Amount™), for all Mortgage Loans that are threemonths or more in arrears and have
a Current Balance to Indexed Valuation ratio of lessthan or equal to Maximum LTV
Amount, M = 0.40 and for all Mortgage Loans that are three months or more in
arrears and have a Current Balance to Indexed Valuation ratio of more than the
Maximum LTV Amount, M =0.25; and
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(ii)

the aggregate " Arrears Adjusted Current Balance™ of the Mortgage Loans in the
Mortgage Portfolio which, in relation to each Mortgage Loan, shall be the lower of:

the actual Current Balance ofthe relevant Mortgage Loan as calculated on the last
day of the immediately preceding Calculation Period; and

the latest Indexed Valuation determined on or before the last day of the immediately
preceding Calculation Period relatingto that Mortgage Loan multiplied by N, where
for all Mortgage Loans that are less thanthree months in arrearsornot in arrears, N=
1; for all Mortgage Loans thatare three months or more in arrears and have a Current
Balance to Indexed Valuation ratio of less than or equal to the Maximum LTV
Amount, N = 0.40 and for all Mortgage Loans that are three months or more in
arrears and have a Current Balance to Indexed Valuation ratio of more than the
Maximum LTV Amount, N = 0.25;

the result of the calculation in this paragraph (b) above being multiplied by the Asset
Percentage (as defined below); and

@

(ii)

the aggregate sum of the following deemed reductions to the Adjusted Current
Balance or, as applicable, the Arrears Adjusted Current Balance, if any of the
following occurred during the previous Calculation Period:

a Mortgage Loan or its Related Security was, in the immediately preceding
Calculation Period, in breach ofthe Loan Warranties contained in the Mortgage Sale
Agreement or subject to any other obligation ofthe Seller to repurchase the relevant
Mortgage Loan and its Related Security, and in each case the Seller has not
repurchased the Mortgage Loanor Mortgage Loans of the relevant Borrower and its
or their Related Security to the extent required by the terms of the Mortgage Sale
Agreement. In this event, theaggregate Adjusted Current Balance of the Mortgage
Loans in the Mortgage Portfolio (as calculated on the last day of the immediately
preceding Calculation Period) will be deemed to be reduced by an amount equal to
the Adjusted Current Balanceofthe relevant Mortgage Loan or Mortgage Loans (as
calculated on the last day of the immediately preceding Calculation Period) of the
relevant Borrower; and/or

the Seller, in any preceding Calculation Period, was in breach of any other material
warranty under the Mortgage Sale Agreement and/or the Administrator was, in any
preceding Calculation Period, in breach of a material term of the Administration
Agreement. In this event, theaggregate Adjusted Current Balance of the Mortgage
Loans in the Mortgage Portfolio (as calculated on the last day of the immediately
preceding Calculation Period) will be deemed to be reduced by an amount equal to
the resulting financial loss incurred by the LLP in the immediately preceding
Calculation Period (such financial loss to be calculated by the Cash Manager without
double counting and to be reduced by any amount paid (in cash or in kind) to the
LLP by the Seller to indemnify the LLP for such financial loss);

the aggregate amount of any Principal Receipts on the Mortgage Loans in the
Mortgage Portfolio up to the end of the immediately preceding Calculation Period (as
recorded in the Principal Ledger) which have not been applied as at the end of the
immediately preceding Calculation Period to acquire further Mortgage Loans and
their Related Security or otherwiseapplied in accordance with the LLP Deed and/or
the other Transaction Documents;

the aggregate amount ofany Cash Capital Contributions made by the Members (as
recorded in the Capital Account Ledger of each Member) or proceeds of Term
Advances which have not been applied as at the relevant Calculation Date to acquire
further Mortgage Loans and their Related Security or otherwise applied in accordance
with the LLP Deed and/or the other Transaction Documents;
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the aggregate outstanding principal balance of any Substitution Assets as at the end of
the immediately preceding Calculation Period (to the extent not falling within (B)
above);

the aggregate sumof (i) any Sale Proceeds and Capital Contributions (to the extent
not falling within (C) above) otherwise standingto thecredit ofthe LLP Accounts as
at the end of the immediately preceding Calculation Period (without double
counting);

(@) if the ratings of the VM Account Bank are at least equal to the Account
Bank Remedial Ratings, zero; or

(b) if the ratings of the VM Account Bank are less than the Account Bank
Remedial Ratings, the lower of: (i) all cash standing to the credit of the VM
Accountas at the end of the immediately preceding Calculation Period and
(ii) the sumof items B+C+E above;

the product of (i) and (ii), where (i) is 24% and (ii) is the "flexible Cash Borrow-back
capacity", beingan amountequal to the difference between (1) the maximum amount
of Cash Borrow-backs that Borrowers may make under Mortgage Loans included in
the Asset Pool (whether or not drawn) as at the end of the immediately preceding
Calculation Period and (2) the aggregate current balance of all drawn Cash Borrow-
backs on Mortgage Loans included in the Asset Poolas at the end ofthe immediately
preceding Calculation Period;

either:

@) zero, forso long as the Issuer's credit rating from each Rating Agency is at
least A (long term) or F1 (short term) by Fitch or A2 (long term) or P-1
(short term) by Moody's; or

(0) the sumofthe Deposit Set-off Balance foreach Mortgage Loan, where the
"Deposit Set-off Balance" is calculated on each Calculation Date by
reference to the relevantbalances as at theend ofthe preceding Calculation
Period and equals,

() in respectofeach Mortgage Loan where the aggregate amount of
the relevant Borrower's deposit accountbalances exceeds the FSCS
Limit butthe Current Balance ofthe relevantMortgage Loan does
not exceed the FSCS Limit, the lower of (1) the Current Balance of
the relevant Mortgage Loan and (2) the aggregate amount of
deposit accountbalances ofthe relevant Borrower minus the FSCS
Limit, each as calculated on therelevant Calculation Date as at the
end of the immediately preceding Calculation Period; or

(i) in respectofeach Mortgage Loan where the aggregate amount of
the relevant Borrower's deposit accountbalances exceeds the FSCS
Limit and the Current Balance of the relevant Mortgage Loan also
exceeds the FSCS Limit, the lower of (1) the Current Balance of
the relevant Mortgage Loan and (2) the aggregate amount of
deposit account balances as at the end of the immediately
preceding Calculation Period, each as calculated on the relevant
Calculation Date, or

(© such other percentage amount as may be notified by the Issuer to the LLP,
the Security Trustee and the Rating Agencies fromtime to time subject to
receipt ofa Ratings Confirmation multiplied by the relevant balances as at
the end of the immediately preceding Calculation Period;

"FSCS Limit" means the current applicable limit established by the Financial
Services Compensation Scheme; and
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@ zero, forso long as the Issuer's credit rating from each Rating Agency is at
least A (long term) or F1 (short term) by Fitch or A2 (long term) or P-1
(short term) by Moody's; or

(b) otherwise the weighted average remaining maturity (expressed in years) of
all Covered Bonds outstanding multiplied by the Sterling Equivalent of the
aggregate Principal Amount Outstanding of the Covered Bonds as at the end
of the immediately preceding Calculation Period multiplied by the Negative
Carry Factor, provided that if the weighted average remaining maturity is
less than one, theweighted average shall be deemed, for the purposes of this
calculation, to be one.

The "Negative Carry Factor™ is 0.50 percent. (orsuch other percentage as may be
specified by thelssuerorthe LLP from time to time subject to the Ratings Condition
being satisfied).

Save where otherwise agreed with each Rating Agency, the " Asset Percentage™ on any Calculation
Date shall be the lowest of:

0] save where paragraph (ii) or (iii) below applies, 92.5 per cent.; or

(i) save where paragraph (iii) below applies, the percentage figure as selected at the option of the
LLP (or the Cash Manageracting onits behalf) fromtime to time that is necessary to ensure
the Covered Bonds maintain the then current rating assigned to them by Fitch; and

(i) the percentage figure as selected at the option of the LLP (or the Cash Manager on its behalf)
fromtime to time and notified to Moody's and the Security Trusteeon such Calculation Date
or, where the LLP (or the Cash Manager acting on its behalf) has notnotified Moody's and the
Security Trusteeofthe minimum percentage figure on the relevant Calculation Date, on the
last date of such notification), beingthedifference between 100 per cent. and the amount of
credit enhancement requiredto support thethen current ratings of the Covered Bonds under
Moody's expected loss methodology, providedthatin the event thatany ofthe Covered Bonds
are not then currently rated Aaa (i) for as long as any Covered Bonds remain outstanding
whose ratings have been downgraded at any point since their relevant original Issue Date and
untilthey havebeen subsequently upgradedto at leastthe rating as at their original Issue Date,
the AssetPercentage may not be greater thanthe higher of () the Asset Percentage specified
in the most recently delivered Asset Percentage notification form prior to the first such
downgrade, or (b) the lowestvaluefor (X) in respect of each downgrade where (X) in respect
of each downgradeis equal to the respective Attributed Moody's Asset Percentage specified in
the relevant Investor Reports most recently delivered prior to such downgrade,

where "Attributed Moody's Asset Percentage" means the percentage figure as set out in each
Investor Report which notwithstanding the percentage figure that may be selected by the LLP or the
Cash Manager on its behalf fromtime to time and notified to the Security Trusteeand Moody's, is the
percentageas at each Calculation Date, beingthe difference between 100 per cent. and the amount of
credit enhancement required to support thethen currentratings ofthe Covered Bonds under Moody's
expected loss methodology.

Save where otherwise agreed with each Rating Agency, the Asset Percentage will be adjusted in
accordancewith various Rating Agency methodologies to ensure that sufficient credit enhancement
will be maintained. Notwithstanding theabove, the Asset Percentage may not, at any time, exceed 92.5
per cent. unless otherwise agreed with each Rating Agency.

In addition, the LLP or the Cash Manager acting onits behalf may, from time to time, send notification
to Moody's and the Security Trustee of the percentage figure selected by it.

Amortisation Test

For so long as the Covered Bonds remain outstanding, the LLP and the Members (other than the
Liquidation Member) shall procure that on each Calculation Date following service of a Notice to Pay
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onthe LLP (but priorto service ofan LLP Acceleration Notice and/or the commencement of winding-
up proceedings against the LLP and/or realisation of the Security) the Amortisation Test Aggregate
Loan Amount willbe in an amount at least equal to the Sterling Equivalent of the aggregate Principal
Amount Outstanding of the Covered Bonds as at the end of the immediately preceding Calculation
Period as calculated on the relevant Calculation Date.

Following service of Notice to Pay on the LLP, if on any Calculation Date the Amortisation Test
Aggregate Loan Amount is less than the Sterling Equivalent of the aggregate Principal Amount
Outstanding ofthe Covered Bonds as at the end of the immediately preceding Calculation Period as
calculated onthe relevant Calculation Date, thenthe Amortisation Test will be deemed to be breached
and an LLP Event of Default will occur. The LLP (or the Cash Manager on its behalf), will
immediately notify the Members, the Security Trusteeand (whilst Covered Bonds are outstanding) the
Bond Trustee ofany breach ofthe Amortisation Test and the Bond Trustee shall be entitled to serve an
LLP Acceleration Notice in accordance with the Conditions.

The "Amortisation Test Aggregate Loan Amount” will be calculated on each Calculation Date as
follows:

A+B+C -7
where,

A = the aggregate amortisation testcurrent balance of each Mortgage Loan, which shall
be the lower of (1) the actual Current Balance of the relevant Mortgage Loan as
calculated on the last day of the immediately preceding Calculation Period
multiplied by M and (2) 100 per cent. of the Indexed Valuation multiplied by M.

Where forall the Mortgage Loans thatare less thanthreemonths in arrears ornot in
arrears M = 1 or for all the Mortgage Loans thatare three months or more in arrears
M =0.7,

B = the aggregate amount of any Principal Receipts on the Mortgage Loans in the
Mortgage Portfolio up to the end of the immediately preceding Calculation Period
(as recorded in the Principal Ledger) which have not been applied as at the end of
the immediately preceding Calculation Period to acquire further Mortgage Loans
and their Related Security or otherwise applied in accordance with the LLP Deed
and/ortheother Transaction Documents plus amounts standing to the credit of the
Reserve Ledger as at the end of the immediately preceding Calculation Period;

C = the aggregate outstanding principal balance of any Substitution Assets as at the end
of the immediately preceding Calculation Period (to the extent not falling within (B)
above); and

Z = the weightedaverage remaining maturity of all Covered Bonds then outstanding
multiplied by the Sterling Equivalent of the aggregate Principal Amount
Outstanding ofthe Covered Bonds (bothas at theend ofthe immediately preceding
Calculation Period) multiplied by the Negative Carry Factor.

Sale of Selected Mortgage Loans andtheir Related Security following service of an Asset Coverage
Test Breach Notice

Afteran AssetCoverage Test Breach Notice has beenserved on the LLP (which has notbeenrevoked)
but priorto service of a Notice to Pay and/oran LLP Acceleration Notice and/or the commencement of
winding-up proceedings against the LLP and/or the realisation of the Security, the LLP will be obliged
to sell Selected Mortgage Loans and their Related Security in the Mortgage Portfolio in accordance
with the LLP Deed (as described below), subject to the rights of pre-emption enjoyed by the Seller to
buy the Selected Mortgage Loans andtheir Related Security pursuant tothe Mortgage Sale Agreement
and subject to any Cash Capital Contribution made by the Members. Theproceeds fromany such sale
or refinancing will be credited to the Transaction Account and applied as set out in the Pre-
Acceleration Revenue Priority of Payment and the Pre-Acceleration Principal Priority of Payment,
subject tocertain provisos described in the section entitled " Allocation and distribution of Available
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RevenueReceipts and Available Principal Receipts following service ofan Asset Coverage Test Breach
Notice" below.

® Sale of Selected Mortgage Loans and their Related Security following service of a Notice to Pay

After a Notice to Pay has been served on the LLP but prior to the service of an LLP Acceleration
Notice and/or the commencementof winding-up proceedings against the LLP and/or the realisation of
the Security, the LLP will be obliged to sell Selected Mortgage Loans and their Related Security in the
Mortgage Portfolio in accordance with the LLP Deed (as described below), subjectto the rights of pre-
emption enjoyed bythe Sellerto buy the Selected Mortgage Loans and their Related Security pursuant
to the Mortgage Sale Agreement. The proceeds fromany such sale or refinancing will be credited to
the Transaction Account and applied as set out in the Guarantee Priority of Payments.

@ Method of sale of Selected Mortgage Loans

If the LLP is required to sell Selected Mortgage Loans and their Related Security to Purchasers
following eitherthe serviceof an Asset Coverage Test Breach Noticewhich hasnot been revoked or a
Notice to Pay, the LLP will be required to ensure that before offering Selected Mortgage Loans and
their Related Security for sale:

0] the Selected Mortgage Loans have been selected fromthe Mortgage Portfolio on a random
basis if only part of the Mortgage Portfolio is sold as described in the LLP Deed; and

(i) the Selected Mortgage Loans have an aggregate Current Balancein an amount (the" Required
Current Balance Amount™)which is as close as possible to the amount calculated as follows:

(A) following the service ofan Asset Coverage Test Breach Notice (but prior to service
of a Notice to Pay), such amount that would ensure that, if the Selected Mortgage
Loans were sold at their Current Balance plus arrears of interestand accrued interest
thereon, the Asset Coverage Test would be satisfied on the next Calculation Date
taking into account the payment obligations of the LLP on the LLP Payment Date
following that Calculation Date (assuming for this purpose that the Asset Coverage
Test Breach Notice is not revoked on the next Calculation Date); or

(B) following service of a Notice to Pay:

Current Balance of all the Mortgage Loans in the Mortgage Portfolio
X the Sterling Equivalent of the Adjusted Required Redemption Amount in respect of each
Series of Covered Bonds then outstanding

N

where "N" is an amount equal to the Sterling Equivalent of the Adjusted Required
Redemption Amount in respect of the Earliest Maturing Covered Bond then outstanding.

The LLP will offer the Selected Mortgage Loans andtheir Related Security for sale to Purchasers for
the best price reasonably available but in any event:

0] following the service of an Asset Coverage Test Breach Notice (but prior to the service of a
Notice to Pay), for an amount not less than the Current Balance of the Selected Mortgage
Loans plus arrears of interest and accrued interest thereon; and

(i) following service of a Notice to Pay, for an amount not less than the Adjusted Required
Redemption Amount.

Following the serviceofa Notice to Pay, if the Selected Mortgage Loans and their Related Security
have not been sold (in whole or in part) in an amount equal to the Adjusted Required Rede mption
Amount by the date which is sixmonths priorto, as applicable, (a) the Final Maturity Date (where the
Covered Bonds are not subject toan Extended Due for Payment Date in respect of the Covered Bond
Guarantee) or (b) the Extended Due for Payment Date in respect of the Earliest Maturing Covered
Bonds (aftertaking intoaccountall payments, provisions and credits to be made in priority thereto)
(where the Covered Bonds are subject to an Extended Due for Payment Date in respectof the Covered
Bond Guarantee), then the LLP will offer the Selected Mortgage Loans for sale for the best price
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reasonably available notwithstanding that such amount may be less than the Adjusted Required
Redemption Amount.

Following the serviceofa Notice to Pay, in addition to offering Selected Mortgage Loans for sale to
Purchasers in respect of the Earliest Maturing Covered Bonds, the LLP (subject to the rights of pre-
emption enjoyed by the Seller pursuantto the Mortgage Sale Agreement) is permitted to offer forsak a
portfolio of Selected Mortgage Loans, in accordance with the provisions summarised above, in respect
of other Series of Covered Bonds.

The LLP is also permitted to offer for sale to Purchasers a Partial Mortgage Portfolio. Except in
circumstances where the portfolio of Selected Mortgage Loans is being sold within sixmonths of the
Final Maturity Date or, if the Covered Bonds are subject to an Extended Due for Payment Date in
respect of the Covered Bond Guarantee, the Extended Due for Payment Date in respect of the Series of
Covered Bonds tobe repaid fromsuch proceeds, thesale price of the Partial Mortgage Portfolio (as a
proportionofthe Adjusted Required Redemption Amount) shall be at least equal to the proportion that
the Partial Mortgage Portfolio bears to the relevant portfolio of Selected Mortgage Loans.

The LLP will throughatender process appoint a portfolio manager of recognised standing on a basis
intended to incentivise the portfolio manager to achieve the best price for the sale of the Selected
Mortgage Loans (if such terms are commercially available in the market) to advise it in relation to the
sale of the Selected Mortgage Loans to Purchasers (except where the Seller is buying the Selected
Mortgage Loans in accordance with its right of pre-emption in the Mortgage Sale Agreement). The
terms of the agreement giving effect to the appointment in accordance with such tender shall be
approved by the Security Trustee.

In respect ofany sale or refinancing of Selected Mortgage Loans and their Related Se curity following
service ofan Asset Coverage Test Breach Notice whichhas not been revoked or a Notice to Pay, the
LLP will instruct the portfolio manager to use all reasonable endeavours to procure that Selected
Mortgage Loans are sold as quickly as reasonably practicable (in accordance with the
recommendations of the portfolio manager, taking into account the market conditions at that time and
the scheduled repayment dates of the Covered Bonds and the terms of the LLP Deed.

The terms ofany sale and purchase agreement with respect to the sale of Selected Mortgage Loans
(which shallgive effect to the recommendations of the portfolio manager) will be subject to the prior
written approval of the Security Trustee. The Security Trustee will not be required to release the
Selected Mortgage Loans fromthe Security unless the conditions relating to the release of the Security
(as described under — "Deed of Charge — Release of Security", below) are satisfied.

Following the serviceofa Notice to Pay, if Purchasers accept the offer or offers fromthe LLP so that
some orall ofthe Selected Mortgage Loans and their Related Security shall be sold prior to the next
following Final Maturity Date or, if the Covered Bonds are subject to an Extended Due for Payment
Date in respect of the Covered Bond Guarantee, the next following Extended Due for Payment Date in
respect of the Earliest Maturing Covered Bonds, then the LLP will, subject to the foregoing paragraph,
enterinto asale and purchase agreement with the relevant Purchasers which will require inter alia a
cash payment fromthe relevant Purchasers. Anysuchsale will notinclude any Loan Warranties from
the LLP or the Seller in respect of the Mortgage Loans and the Related Security unless expressly
agreed by the Security Trustee or otherwise agreed with the Seller.

Covenants of the LLP and the Members

Each of the Members covenants that, subject to theterms of the Transaction Documents, it will not sell,
transfer, convey, create or permit to arise any security interest on, declare a trust over, create any
beneficial interestin or otherwisedispose of its interestin the LLP without the prior written consent of
the LLP and, whilst the Covered Bonds are outstanding, the Security Trustee. Whilstany amounts are
outstanding in respect of the Covered Bonds, each of the Members undertakes not to terminate or
purport to terminate the LLP Deed or institute any winding-up, administration, insolvency or similar
proceedings against the LLP.

The LLP covenantsthat it will not, save with the prior written consent of the Management Committee
(and, forso long as any Covered Bonds are outstanding, with the prior written consent of the Security
Trustee) or as envisaged by the Transaction Documents to which the LLP is a party:
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(ii)

(iii)

(iv)

v)

(vi)
(vii)

(viii)
(i
*)

(xi)

(xii)

(xiii)

create or permit to subsistany mortgage, standard security, assignation, pledge, lien, charge or
othersecurity interestwhatsoever (unless arising by operation of law), upon the whole or any
part ofits assets (including any uncalled capital) or its undertakings, present or future other
than as created or permitted in the Deed of Charge;

transfer, sell, lend, part with or otherwise dispose of, or deal with, or grant any option or
presentor future rightto acquire any of its assets or undertakings or any interest, estate, right,
title or benefit therein or thereto or agree or attempt or purport to do so;

have an interest in any bank account, other than as set out in the Transaction Documents;

incurany indebtedness in respect of borrowed money whatsoever or give any guarantee or
indemnity in respect of any such indebtedness;

consolidate or merge with any other person or convey or transfer its properties or assets
substantially as an entirety to any other person;

have any employees or premises or subsidiaries;

acquire any assets other than pursuant to theterms of the Mortgage Sale Agreement, the Cash
Management Agreement and the LLP Deed;

enter into any contracts, agreements or other undertakings;
compromise, compound or release any debt due to it;

commence, defend, settle or compromise any litigationor other claims relating to it or any of
its assets;

establish any "establishment" as that term is used in Article 2(h) of the EU Insolvency
Regulation;

engage in any activities in the United States (directly orthrough agents) or derive any income
from United States sources as determined under United States income tax principles or hold
any property if doing sowould cause it to be engaged or deemed to be engaged in a trade or
business within the United States as determined under United States taxprinciples; and

be a member of any VAT Group.

The LLP further covenants that it will:

@

@

©)

©)

©)

ensure that the Asset Pool will only comprise those assets set out in items (a) to (h) of
Regulation 3(1) (Asset Pool) of the RCB Regulations;

ensure that the Mortgage Loans and the Related Security, the Substitution Assets and the
Authorised Investments contained in the Asset Pool comply with the definition of "eligible
property" in Regulation 2 (Eligible Property) of the RCB Regulations;

furnish the FCA with any and all documents, instruments and information that may be
necessary in order to maintain registration of the Issuer and the Programme and any Covered
Bonds issued thereunder under the RCB Regulations;

comply with all of its obligations under the RCB Regulations and the RCB Sourcebook at
such time and in suchmanner as required by the RCB Regulations and the RCB Sourcebook
(including, but not limited to, its obligations to provide notifications to the FCA in certain
circumstances) and following insolvency of the Issuer its obligations in respect of annual
confirmations pursuant to RCB 3.2.10D of the RCB Sourcebookandasset pool notifications
pursuant to RCB 3.3.1D and 3.3.3D of the RCB Sourcebook; and

keep a record of those assets that form part of the Asset Pool which, for the avoidance of
doubt, shall not include any Swap Collateral;
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()

(6) following any insolvency of the Issuer, notify the FCA if at any time the requirements set out
in Regulation 24(1)(a)(ii) or Regulation 24(1)(a)(iii) of the RCB Regulations are not, or are
not likely to be, satisfied; and

) atany time when the LLP proposesto transfer ownership of the Asset Pool, comply with its
obligations under Regulation 25 (Change of Owner) of the RCB Regulations and RCB 3.5 of
the RCB Sourcebook. In particular, it shallmake arrangementsto givethe FCA notice of the
proposed change of ownership and such information in respect ofthe proposed new owner as
the FCA may direct.

Limit on Investing in Substitution Assets

Prior to the service ofan Asset Coverage Test Breach Notice which has notbeenrevoked ora Notice to
Pay onthe LLP, the LLP will be permitted to invest Available Revenue Receipts, Available Principal
Receipts andthe proceeds of Term Advances standing to the credit ofthe LLP Accounts in Substitution
Assets, provided thatthe aggregate amount so invested in Substitution Assets does not exceed the
higherof (i) 10 percent.ofthe totalassets ofthe LLP at any one time and (ii) the maximum amount of
Substitution Assets thatmay constitute part of the Mortgage Portfolio pursuant tothe terms of the RCB
Regulationsor, ifhigher CRD IV, and providedthatsuchinvestments are made in accordance with the
terms ofthe Cash Management Agreement. Depositing such amounts in any LLP Account will not
constitute an investment in Substitution Assets for these purposes.

Following service ofan Asset Coverage Test Breach Notice which hasnot beenrevoked ora Notice to
Pay on the LLP, all Substitution Assets must be sold bythe LLP (or the Cash Manager on its behalf) as
quickly as reasonably practicable and the proceeds credited to the Transaction Account and the LLP
will be permitted to invest all available monies in Authorised Investments, provided that such
investments are made in accordance with the terms of the Cash Management Agreement.

There is no limit on the amounts that the LLP shall be entitled to invest in Authorised Investments.

Other Provisions

The allocation and distribution of Revenue Receipts, Principal Receipts and all otheramounts received
by the LLP is described under " Cashflows" below.

The Management Committee, comprising as at the Initial Programme Date directors, officers and/or
employees of Virgin Money plc, will act on behalf of the LLP to which (other than any decision to
approvethe audited accounts ofthe LLP or to make a resolution for the voluntary winding-up of the
LLP, which require a unanimous decision of the Members) the Members delegate all matters. Any
decision by the Management Committee relating to theadmission of a New Member, any changein the
LLP's business, any change to the LLP's name and any amendment to the LLP Deed, will be made,
whilst any Covered Bonds are outstanding, with the consent of the Security Trustee.

Forso long as any Covered Bonds are outstanding, each Member has agreed that it will not terminate
or purportto terminate the LLP or instituteany winding-up, administration, insolvency or other similar
proceedings against the LLP. Furthermore, the Members have agreed inter alia not to demand or
receive payment of any amounts payable by the LLP (or the Cash Manager on its behalf) or the
Security Trustee unless all amounts then due and payable by the LLP to all other creditors ranking
higher in the relevant Priorities of Payments have been paid in full.

Each Member will be responsible for the payment of its own tax liabilities and will be required to
indemnify the LLP and the other Members from any liabilities which they incur as a result of the
relevant Member's non-payment.

Following the appointment of a liquidator to any Member (other than the Liquidation Member), any
decisions of the LLP that are reserved to the Members in the LLP Deed shall be made by the
Liquidation Member only.

Governing law

The LLP Deed and any non-contractual obligations arising out of or in relation to the LLP Deed are
governed by English law.
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Cash Management Agreement

The Cash Manager will provide certain cash management services to the LLP pursuant to the terms of
the Cash Management Agreement.

The Cash Manager's services include but are not limited to:
0] maintaining the Ledgers on behalf of the LLP;
(i) maintaining records of all Authorised Investments and/or Substitution Assets, as applicable;

(i) distributing the Revenue Receipts andthe Principal Receipts in accordance with the Priorities
of Payment described under Cashflows, below;

(iv) determining whether the Asset Coverage Test is satisfied on each Calculation Date in
accordance with the LLP Deed, as more fully described under " Credit Structure — Asset
Coverage Test", below;

() determining whether the Amortisation Test is satisfied on each Calculation Date following an
Issuer Event of Default in accordance with the LLP Deed, as more fully described under
"Credit Structure —Amortisation Test", below;

(vi) providing the FCA with information on the composition of any Substitution Assets and/or
Authorised Investments comprised in the assets ofthe LLP and/or such other information as
may be required by the FCA in accordance with the RCB Regulations;

(vii) preparation of Investor Reports forthe Covered Bondholders, each Rating Agency and the
Bond Trustee; and

(viii)  making the necessary notifications and procuring the necessary payments with respect to any
Cash Capital Contributions which are to be credited to the Coupon Payment Ledger.

In relation to each Series of Covered Bonds that (a) does nothave monthly Interest Payment Dates and
(b) does not have a Covered Bond Swap in place, the Cash Manager shall maintain the Interest
Accumulation Ledger, to which the LLP Monthly Interest Amount will be credited on each LLP
Payment Date. Amounts standing to the credit of the Interest Accumulation Ledger which have
accumulatedin respect of a Series of Covered Bonds will be applied (i) priorto the service of a Notice
to Pay, on the immediately following Loan Interest Payment Date or where the Loan Interest Payment
Date is also an LLP Payment Date, on such LLP Payment Date in making interest payments, in
accordancewith the terms ofthe Intercompany Loan Agreement and the Cash Management Agreenent
or (ii) following the service of a Notice to Pay, on the immediately following Interest Payment Date, or
where the Interest Payment Dateis also an LLP Payment Date on that Interest Payment Date (together
with any applicable Available Revenue Receipts) in making payments in respect of interest due on the
Covered Bonds.

In certain circumstances the LLP and the Security Trustee will each have the right to terminate the
appointment of the Cash Manager in which event the LLP will appoint a substitute (the identity of
which will be subject to the Security Trustee's written approval). Any substitute cash manager will
have substantially the same rightsand obligations as the Cash Manager (althoughthe fee payable to the
substitute cash manager may be higher).

If the Cash Manager ceases to be assigned:

0] in respectofMoody's, a counterparty risk assessment of Baa3(cr) or, if a counterparty risk
assessment is notavailable, a long-termunsecured, unguaranteed and unsubordinated debt
obligation rating of at least Baa3; or

(i) in respect of Fitch, a long-term IDR of at least BBB-,

it will, use reasonable efforts to enter into a back-up cash management agreement, in form and
substance acceptable to the parties to the Cash Management Agreement, with a suitably experienced
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(b)

third party acceptable to, and which shall be appointed by, the LLP within 60 days of the Cash
Manager ceasing to be assigned such rating.

Governing law

The Cash Management Agreement and any non-contractual obligations arising out of or in relation to
the Cash Management Agreement are governed by English law.

Interest Rate Swap Agreements

Sterling payments to be made by the LLP underthe Covered Bond Swaps or under the Intercompany
Loan Agreement (prior to the service of a Notice to Pay on the LLP) and under the Covered Bond
Guarantee in respect of Covered Bonds (after the service of a Notice to Pay on the LLP) for which
there are no Covered Bond Swaps are based on LIBOR forthree month Sterling deposits. Some of the
Mortgage Loans in the Mortgage Portfolio pay a variable rate of interest for a period of time that may
be linked eitherto the Seller's Standard Variable Rate or linked to an interest rate other thanthe Seller's
Standard Variable Rate, such as a rate that tracks the Bank of England base rate. Other Mortgage
Loans pay a fixed rate of interest for a period of time. To provide a hedge against some or all of the
possible variance between:

0] the rates of interest payable on some orall of the Mortgage Loans in the Mortgage Portfolio;
and

(i) LIBOR for three month Sterling deposits,

the LLP may enter into one or more Interest Rate Swaps with one or more Interest Rate Swap
Providers from time to time, which may cover some or all of the rates of interest payable on the
Mortgage Loans in the Mortgage Portfolio.

On the Initial Programme Date, the LLP and Virgin Money plc (in its capacity as an Interest Rate Swap
Provider) will enterinto Interest Rate Swap Agreements and will enter into Interest Rate Swaps which
will have notionalamounts which cover the (i) fixed rate assets, (ii) SVR linked assets, and (iii) Bank
of England base rate linked assets.

On each LLP Payment Date (subject to theamounts being paid net of oneanother), the LLP will pay an
amount equal to the product of:

0] the balance ofthe Performing Mortgage Loans in the Mortgage Portfolio which are hedged by
an Interest Rate Swap for the related Calculation Period; and

(i) the weighted average interest rate in respect of the Performing Mortgage Loans which are
hedged by an Interest Rate Swap for the related Calculation Period,

and the relevant Interest Rate Swap Provider will pay an amount equal to the product of:

0] the balance of the Performing Mortgage Loans in the Mortgage Portfolio which are hedged by
an Interest Rate Swap for the related Calculation Period; and

(i) three month GBP-LIBOR-BBA (as defined in the relevant Interest Rate Swap Agreement)
plus a spread.

If the ratings ofan Interest Rate Swap Provider fall belowa specified ratings level (which level will be
lower in respect ofactions to be takenin relation to an SVR Interest Rate Swap than for other Interest
Rate Swaps), such Interest Rate Swap Provider may be required to post collateral for its obligations
underthe relevant Interest Rate Swap Agreement, transfer its obligations under the relevant Interest
Rate Swap Agreement toan appropriately rated entity, obtain a guarantee of its obligations under the
relevant Interest Rate Swap Agreement froman appropriately rated guarantor and/or take such other
action (which may include no action and, in the case of an SVR Interest Rate Swap, reducing the
notionalamount of the SVR Interest Rate Swap to zero (subject to certain conditions including the
receipt ofregulatory approvals and satisfaction of regulatory requirements)) which will result in the
ratings assigned to the Covered Bonds being maintained at, or restored to, the level at which the
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Covered Bonds were rated immediately priorto the date on which the relevant downgrade occurred.
For further information, please see the section entitled "Key Rating Triggers Tables" below.

If there is a default by an Interest Rate Swap Provider under an Interest Rate Swap Agreement or an
Interest Rate Swap is terminated early, the LLP shall use its reasonable efforts to enter into a
replacement Interest Rate Swap in respect of the rates of interest payable on the relevant Mortgage
Loans in the Mortgage Portfolio. Anysuch replacementswap mustbe entered into after termination of
the relevant Interest Rate Swap(s) and on terms acceptable to the LLP and the Security Trustee and
subject toreceipt of a Ratings Confirmation thatthe appointmentofthe replacement Interest Rate Swap
Providerwould not cause the then current ratings ofthe Covered Bonds to bedowngraded, withdrawn
or qualified.

The Interest Rate Swaps may also be terminated in certain other circumstances (each referred to as an
"Interest Rate Swap Early Termination Event"), including:

(i) atthe option ofany partyto an Interest Rate Swap Agreement, if there is a failure by the other
party to pay any amounts due under such Interest Rate Swap Agreement (forthe avoidance of
doubt, no suchfailure to pay by the Issuer will entitle the relevant Interest Rate Swap Provider
to terminate an Interest Rate Swap, if such failure is due to theassets available at such time to
the LLP being insufficient to make the required payment in full);

(i) upon the occurrence of the insolvency of the Interest Rate Swap Provider, or any guarantor
and certain insolvency-related events in respectofthe LLP, orthe merger of the Interest Rate
Swap Provider without an assumption of the obligations under the Interest Rate Swap
Agreement; and

(iii) if an amendment to orwaiver underthe Transaction Documents is made that materially and
adversely affects the rights of an Interest Rate Swap Provider without such Interest Rate Swap
Provider's consent.

The Interest Rate Swap Early Termination Events described in paragraphs (i) and (ii) above will
constitute Events of Default under (and as defined in) the relevant Interest Rate Swap.

Each of the Interest Rate Swaps will terminate on the earlier of:

0] the final date on which the Security Trustee distributes the proceeds of the Security in
accordancewith the Post-Enforcement Priority of Payments following the enforcement of the
Security pursuant to Condition 10(b) (LLP Events of Default);

(i) the date on which the notional amount of the relevant Interest Rate Swap reduces to zero (as a
result ofthe reduction forthe amount of any Early Redemption Amountpaid in respect of the
Series pursuant to Condition 10(b) (LLP Events of Default) orany Final Redemption Amount
paid pursuant to Condition 7(a) (Final redemption) following the Final Maturity Date);

(iii) the date of redemption pursuantto Conditions 7(b) (Redemption for taxation reasons) or 7(d)
(Redemption due to illegality); and

(iv) such other date as may be specified from time to time in the relevant Interest Rate Swap
Agreement.

Upon the terminationofan Interest Rate Swap pursuant to an Interest Rate Swap Early Termination
Event, the LLP or the Interest Rate Swap Provider may be liable to make a termination payment to the
other in accordance with the provisions of the Interest Rate Swap Agreement.

Any Swap Collateral Excluded Amounts will be paid to the Interest Rate Swap Provider directly and
not via the Priorities of Payments.

If withholding taxes are imposed on payments made by the Interest Rate Swap Provider under the
Interest Rate Swap Agreement, the Interest Rate Swap Provider shall always be obliged to gross up
these payments. Ifwithholdingtaxes are imposed onpayments made by the LLP to the Interest Rate
Swap Provider underthe Interest Rate Swap Agreement, the LLP shallnot be obligedto grossupthose
payments.
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If the LLP is required to sell Selected Mortgage Loans in the Mortgage Portfolio in order to provide
liquidity in respect of the Earliest Maturing Covered Bonds following an Issuer Event of Default and
service of a Notice to Pay on the LLP, then, to the extent practicable and desirable, either:

()] the Interest Rate Swap in respect of such Mortgage Loans will partially terminate and any
breakage costs payable by orto the LLP in connectionwith suchterminationwill be taken into
account in calculating the Adjusted Required Redemption Amount for the sale ofthe Selected
Mortgage Loans; or

) such Interest Rate Swap will be partially novated tothe purchaser of such Mortgage Loans,
and such purchaser will thereby become party to a separate interestrate swap transaction with
the relevant Interest Rate Swap Provider.

Underthe Interest Rate Swap Agreements, the LLP's obligations are limited in recourse to the Charged
Property.

The Interest Rate Swap Agreements and any non-contractual obligation arising in out of or in relation
to the Interest Rate Swap Agreements are governed by English law.

Cowered Bond Swap Agreements

The LLP may enter into one or more Covered Bond Swaps with one or more Covered Bond Swap
Providers. Each Covered Bond Swap will provide a hedge against certain interest rate and currency
risks in respectofamounts received by the LLP under the Mortgage Loans and the relevant Interest
Rate Swap and amounts payable by the LLP under the Intercompany Loan Agreement (prior to the
service ofa Notice to Pay on the LLP) and underthe Covered Bond Guarantee in respect of Covered
Bonds (afterthe service ofa Notice to Pay on the LLP) otherthan in respect of Floating Rate Covered
Bonds denominated in pounds Sterling which bear interest calculated by reference to LIBOR for three
month Sterling deposits.

Where requiredto hedge suchrisks, there will be one (or more) Covered Bond Swap Agreement(s) and
Covered Bond Swap(s) in relation to each Series or Tranche, as applicable, of Covered Bonds and the
Term Advance corresponding to such Series or Tranche. Under the Covered Bond Swaps on the
relevant Issue Date, the LLP will pay to the relevant Covered Bond Swap Provider theamount received
by the LLP underthe applicable Term Advance (being an amount equal to the gross proceeds of the
issue of such Series or Tranche, as applicable, of Covered Bonds) and in return the Covered Bond
Swap Providerwill pay an amountequalto the Sterling Equivalent of the applicable Term Advance.
Thereafter, the Covered Bond Swap Provider will pay to the LLP on each Interest Payment Date
amounts equivalent to the amounts thatwould be payable by the LLP undereitherthe applicable Term
Advance in accordance with the terms of the Intercompany Loan Agreement or the Covered Bond
Guarantee in respect of interestand principal payable under the relevant Series or Tranche of Covered
Bonds. Inreturn,theLLP will pay to the Covered Bond Swap Provider on each LLP Pay ment Date an
amount in Sterling calculated by referenceto LIBOR for three month Sterling deposits for the relevant
Interest Period plusa spread and the Sterling Equivalentofany principal due in respect of the relevant
Term Advance in accordance with the Intercompany Loan Agreement or the Covered Bond Guarantee.

If prior to the Final Maturity Date in respect ofthe relevant Series or Tranche of Covered Bonds or (if
an Extended Due for Payment Date is specified as applicable in the Final Terms for a Series of
Covered Bonds and the paymentofthe amount correspondingto the Final Redemption Amount or any
part of it by the LLP underthe Covered Bond Guarantee is deferred until the relevant Extended Due for
Payment Date pursuant to Condition 7(a) (Final redemption) of the Conditions of the Covered Bonds)
any Interest Payment Date thereafter up to (and including) the relevant Extended Due for Payment
Date, the LLP notifies (pursuant tothe terms of the Covered Bond Swap) the relevant Covered Bond
Swap Provider of the amount in the Specified Currency to be paid by the Covered Bond Swap Provider
on such Final Maturity Date or InterestPayment Date (suchamount being equal the Final Redemption
Amount orthe relevant portion thereof payable by the LLP on such Final Maturity Date or Interest
Payment Date under the Covered Bond Guarantee in respect of the relevant Series or Tranche of
Covered Bonds), the Covered Bond Swap Provider will pay the LLP such amountandthe LLP will pay
the Covered Bond Swap Provider the Sterling Equivalent of such amount. Further, if on any day an
Early Redemption Amount is payable pursuant to Condition 10(b) (LLP Events of Default), the
Covered Bond Swap Provider will pay the LLP such amount (or the relevant portion thereof) and the
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LLP will pay the Covered Bond Swap Provider the Sterling Equivalent thereof, following which the
notional amount of the relevant Covered Bond Swaps will reduce accordingly.

Each Covered Bond Swap will terminate on the earlier of:

0] the Final Maturity Date or, ifthe LLP notifies the Covered Bond Swap Provider, prior to the
Final Maturity Date, of the inability of the LLP to pay in full Guaranteed Amounts
corresponding tothe Final Redemption Amount, the final InterestPayment Date on which an
amount representing the Final Redemption Amount is paid (butin any event not later than the
Extended Due for Payment Date); and

(i) the final date on which the Security Trustee distributes the proceeds of the Security in
accordance with the Post-EnforcementPriority of Payments, following theenforcement of the
Security pursuant to Condition 10(b) (LLP Events of Default).

Underthe terms ofeach Covered Bond Swap Agreement, in the event that the relevant rating of the
Covered Bond Swap Provider is downgraded by a Rating Agency below the rating(s) specified in the
relevant Covered Bond Swap Agreement for the Covered Bond Swap Provider, and, where applicable,
as a result of the downgrade, the then current ratings of the Covered Bonds would or may, as
applicable, be adversely affected, the Covered Bond Swap Provider will, in accordance with the
relevant Covered Bond Swap Agreement, be required to take certain remedial measures which may
include providing collateral for its obligations under the Covered Bond Swap Agreement, arranging for
its obligations underthe Covered Bond Swap Agreement to be transferred to an entity with the ratings
specified in the Covered Bond Swap Agreement, procuring another entity with the rating(s) specified in
the Covered Bond Swap Agreement to become co-obligor in respect of its obligations under the
Covered Bond Swap Agreement, or taking such other action as may be specified in current rating
agency criteria published by or as otherwise agreed with each Rating Agency as being sufficient to
maintain the current ratings of the Covered Bonds. A failure to take such steps will allow the LLP to
terminate the Covered Bond Swaps entered into under that Covered Bond Swap Agreement.

A Covered Bond Swap Agreementmay also be terminated in certain other circumstances, including:

0] atthe option ofany party to the Covered Bond Swap Agreement, if there is a failure by the
other party to pay any amounts due under such Covered Bond Swap Agreement (for the
avoidance of doubt, no such failure to pay by the LLP will entitle the relevant Covered Bond
Swap Providerto terminate the Covered Bond Swap Agreement, if such failure is due to the
assetsavailable at such time to the LLP being insufficient to make the required payment in
full); and

(i) upon the occurrence of the insolvency of the relevant Covered Bond Swap Provider or any
guarantor, and certain insolvency-related events in respect of the LLP or the merger of the
Covered Bond Swap Provider without an assumption of the obligations under the relevant
Covered Bond Swap Agreement.

Upon the termination of a Covered Bond Swap Agreement, the LLP or the relevant Covered Bond
Swap Provider may be liable to make a termination payment to the other in accordance with the
provisions of the relevant Covered Bond Swap Agreement. The amount of this termination payment
will be calculated and made in Sterling.

Any termination payment made by the Covered Bond Swap Provider to the LLP in respect of a
Covered Bond Swap Agreementwill first be used to theextent necessary (priorto theoccurrence of an
LLP Event of Default and service of an LLP Acceleration Notice and/or the commencement of
winding-up proceedings against the LLP and/or realisation of the Security) to pay a replacement
Covered Bond Swap Provider (or replacement Covered Bond Swap Providers) to enter into a
replacement Covered Bond Swap with the LLP, unless a replacement Covered Bond Swap Agreement
(or replacement Covered Bond Swap Agreements) has already been entered into on behalf of the LLP.
Any premiumreceived by the LLP froma replacement Covered Bond Swap Provider in respect of a
replacement Covered Bond Swap will first be used to make any termination payment due and payable
by the LLP with respect to the previous Covered Bond Swap Agreement, unless such termination
payment has already been made on behalf of the LLP.
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Any Swap Collateral Excluded Amounts will be paid to the Covered Bond Swap Provider directly and
not via the Priorities of Payments.

If withholding taxes are imposed on payments made by any Covered Bond Swap Provider to the LLP
undera Covered Bond Swap Agreement, such Covered Bond Swap Provider shallalways be obliged to
gross up those payments. If withholding taxes are imposed on payments made by the LLP to the
Covered Bond Swap Provider undera Covered Bond Swap Agreement, the LLP shallnot be obliged to
gross up those payments.

In the eventthat the Covered Bonds are redeemed and/or cancelled in accordance with the Conditions,
the Covered Bond Swap(s) in connection with such Covered Bonds will terminate or partially
terminate, as the case may be. Anybreakage costs payable by or to the LLP in connection with such
termination will be taken into account in calculating:

0] the Adjusted Required Redemption Amount for the sale of Selected Mortgage Loans; and

(i) the purchase price to be paid for the relevant Covered Bonds purchased by the LLP in
accordance with Condition 7(e) (Early Redemption Amounts).

Under each Covered Bond Swap Agreement, the LLP's obligations are limited in recourse to the
Charged Property. To the extent that the LLP is unable to make any payment in full under any
Covered Bond Swap due to its assets being insufficient to make such payment in full, the relevant
Covered Bond Swap Provider's payment obligations will rateably reduce.

The Covered Bond Swap Agreements and any non-contractual obligation arising out of or in relation to
the Covered Bond Swap Agreements are (or, as applicable, will be) governed by English law.

Bank Account Agreement

Pursuant to the terms of the Bank Account Agreement, the LLP will maintain with HSBC Bank plc as
Account Bank the Transaction Account, which will be operated in accordance with the Cash
Management Agreement, the LLP Deed and the Deed of Charge.

Amounts may be deposited by the LLP into the Transaction Account (including, following the
occurrence of an Issuer Event of Default which is not cured within the applicable grace period, all
amounts received fromBorrowers in respect of Mortgage Loans in the Mortgage Portfolio). To the
extent that the Cash Manager has notexercised its discretionto instruct any payment to be paidinto the
VM Account (for further information please see "The VM Bank Account Agreement” immediately
below), all amounts held by the LLP will be deposited into the Transaction Account held at the
Account Bank.

Monies standingto thecredit ofthe Transaction Accountand VM Accountwill be transferred on each
LLP Payment Date and applied by the Cash Manager in accordance with the Priorities of Payments
described below under "Cashflows™.

If at any time the rating ofthe AccountBank falls below the Account Bank Ratings, there are various
remedial actions which may be taken in accordance with the provisions of the Bank Account
Agreement. Such actions must be taken within 60 calendar days of the rating of the Account Bank
falling belowthe AccountBank Ratings (but shall not occur earlier than 30 calendar days following
such downgrade) and include:

0] closing the Transaction Account and any other account held with the Account Bank and
transferring such accounts to an appropriately rated bank or financial institution on
substantially similar terms to the Bank Account Agreement;

(i) electing that the Account Bank Remedial Ratings will apply to the Account Bank;

(i) taking necessary steps in relation to the Transaction Account and any additional account(s)
held with the Account Bankin order to avoidthe current ratings of the Covered Bonds from
being downgraded, withdrawn or qualified by any of the Rating Agencies; or

191



11.

(iv) taking any steps necessary in relation to the Transaction Accountand any relevant additional
account(s) held with the Account Bank as may be directed by an Extraordinary Resolution of
the Covered Bondholders.

Atany time the Account Bank may, having electedto apply the Account Bank Remedial Ratingsto the
Bank Account Agreement, revoke such application by notice to the Cash Manager and the Issuer.

If at any time the Account Bank Remedial Ratings apply to the Account Bank and at such time the
rating of the Account Bank falls below the Account Bank Remedial Ratings, thereare various remedial
actions whichmay be taken in accordance with the provisions of the Bank Account Agreement. Such
actions must be taken within 30 calendar days of the rating of the Account Bank falling below the
AccountBank Remedial Ratings and include closing the Transaction Account and any other account
held with the Account Bankand transferring such accounts to an appropriately rated bank or financial
institution on substantially similar terms to the Bank Account Agreement.

The Bank Account Agreement may be terminated in other circumstances by the LLP, the Cash
Manager or (following the service ofan LLP Acceleration Notice) the Security Trustee. The Account
Bank may also terminate the Bank Account Agreement in accordance with the provisions set out in the
Bank Account Agreement.

The "Account Bank Ratings"'" means:

0] an unsecured, unsubordinated and unguaranteed deposit rating by Moody's of A2 (long-term)
and P-1 (short-term); and

(i) a long-term IDR by Fitch of AA- or a short-term IDR by Fitch of F1+; or

(i) in each case, such othershort-termor long-termrating (or, in the case of Fitch, short-termor
long-termIDR) which will not have an adverse effect on the ratings of the Covered Bonds.

The "Account Bank Remedial Ratings®* means:

0] an unsecured, unsubordinated and unguaranteed deposit rating by Moody's of A3 (long-term);
and

(i) a long term IDR by Fitch of A or a short-term IDR by Fitch of F1; or

(i) in each case, such othershort-termor long-termrating (or, in the case of Fitch, short-termor
long-termIDR) which will not have an adverse effect on the ratings of the Covered Bonds.

The Bank Account Agreementandany non-contractual obligations arising out of or in relation to the
Bank Account Agreement are governed by English law.

VM Bank Account Agreement

Pursuant to the terms of the VM Bank Account Agreement, the LLP will maintain with Virgin Money
plc (the "VM Account Bank") the VM Account, which will be operated in accordance with the Cash
Management Agreement, the LLP Deed and the Deed of Charge.

The Cash Manager may at any time transferan amountup to the VM Permitted Cash Amount into the
VM Account instead of into a Transaction Account. Such amounts, with respect to any Calculation
Date, Loan Interest Payment Date or LLP Payment Date, shall nevertheless constitute Available
Revenue Receiptsor, as applicable, Available Principal Receipts and be applied by the Cash Manager
in the mannerdescribed under " Cashflows" below. Forso long asthe VM AccountBank does not have
the Account Bank Remedial Ratings, the Reserve Fund shall not be permitted to be held in the VM
Account.

Following the recalculation of the VM Permitted Cash Amount on a Calculation Date, the Cash
Manager shall procure thatany amountalready standing tothe credit of the VM Account in excess of
the recalculated VM Permitted Cash Amountshall be transferred to the Transaction Account within
three Business Days ofthe date of such recalculation. Failure to arrange for transfer of any such excess
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13.

14.

@)

amount fromthe VM Accountto a Transaction Accountwithin such three Business Day period shall
result in the termination of the appointment of the Cash Manager.

If a VM Account Bank Transfer Event occurs, the Cash Manager shall procure that all amounts
standing to the credit of the VM Account are transferred to a Transaction Account as soon as
reasonably practicable, and subject to any requirements of law. The Cash Manager shall ensure that no
amounts are transferred into the VM Account whilst any VM Account Bank Transfer Event is
continuing.

The LLP (or the Cash Manager on its behalf) may invest sums standing to the credit of the VM
Account in Substitution Assets or Authorised Investments.

The VM Bank Account Agreementand any non-contractual obligations arising out of or in relation to
the VM Bank Account Agreement are governed by English law.

Swap Collateral Account Agreement

Pursuant to the terms of the Swap Collateral Account Agreement, the LLP will maintain with the Swap
Collateral Account Bank the Swap Collateral Accounts, which will be operated in accordance with the
Swap Collateral Account Agreement, the LLP Deed and the Deed of Charge.

The Swap Collateral Account Agreement and any non-contractual obligations arising out of or in
relation to the Swap Collateral Account Agreement are governed by English law.

Corporate Services Agreement

The LLP, the Liquidation Member and HoldCo have entered into a Corporate Services Agreement
with, inter alios, Intertrust Management Limited (as Corporate Services Provider) on the Initial
Programme Date, pursuantto which the Corporate Services Provider has agreed to provide corporate
services to each of the LLP, the Liquidation Member and HoldCo.

The Corporate Services Agreement andany non-contractual obligations arising in out of or in relation
to the Corporate Services Agreement are governed by English law.

Deed of Charge

Creation of Security

Underorpursuant to theterms of the Deed of Charge, the secured obligations of the LLP and all other
obligations of the LLP under or pursuant to the Transaction Documents to which it is a party are
secured, inter alia, by the following security (the " Security™) over the following property, assets and
rights (the "Charged Property"):

0] a first fixed charge (which may take effect as a floating charge) over the LLP's interest in the
English Mortgage Loans, Northern Irish Mortgage Loans and their Related Security and other
related rights comprised in the Mortgage Portfolio;

(i) an assignmentby way of first fixed charge overthe rights of the LLP in and to the Insurance
Contracts;

(i) a first ranking assignation in security of the LLP's interestin the Scottish Mortgage Loans and
their Related Security (comprising the LLP's beneficial interest under the trusts declared by
the Seller pursuant to the Scottish Declarations of Trust);

(iv) an assignment by way of first fixed security over all of the LLP's interests, rights and
entitlementsunderandin respectofany Transaction Document to which it is a party (and, in
respect ofthe Interest Rate Swap Agreements and Covered Bond Swap Agreements, after
giving effect to all applicable netting provisions therein);

() a first fixed charge (which may take effect as a floating charge) over the rights and benefits of

the LLP in the LLP Accounts (includingany Excess Proceeds) and any other account of the
LLP and all amounts standing to the credit of the LLP Accounts and such other accounts;
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(d)

(vi) a first fixed charge (which may take effect as a floating charge) over the rightsand benefits of
the LLP in respectofall Authorised Investments and Substitution Assets purchased from time
to time fromamounts standing to the credit of the LLP Accounts; and

(vii) a first floating charge overall the assets and undertaking of the LLP (including the assets and
undertaking of the LLP located in Scotland or governed by Scots law).

In respect of the property, rightsandassets referred to in paragraph (iii) above, fixed security will be
created over such property, rights and assets sold to the LLP on or after the Initial Programme Date by
means of Scottish Supplemental Charges pursuant to the Deed of Charge.

Release of Security

In the eventofany sale of Mortgage Loans (including Selected Mortgage Loans) and their Related
Security by the LLP pursuant to and in accordance with the Transaction Documents, the Security
Trustee will (subject to the written request of the LLP), release those Mortgage Loans from the
Security created by and pursuant to the Deed of Charge on the date of such sale but only if:

0] the Security Trustee provides its prior written consentto the terms of such sale as described
under "LLP Deed — Method of sale of Selected Mortgage Loans" above; and

(i) in the case ofthe sale of Selected Mortgage Loans, the LLP provides to the Security Trustee a
certificate confirming that the Selected Mortgage Loans being sold have been selected on a
random basis.

In the eventofthe repurchaseofa Mortgage Loan and its Related Security by the Seller pursuant to
and in accordancewith the Transaction Documents, the Security Trustee will release that Mortgage
Loan fromthe Security created by and pursuant tothe Deed of Charge on the date of the repurchase.

Enforcement

If an LLP Acceleration Notice is served on the LLP, the Security Trustee (acting on the directions of
the Bond Trustee, so long as there are any Covered Bonds outstanding, or all of the other Secured
Creditors ifthere are no Covered Bonds outstanding) shall be entitled to appoint a receiver, and/or
enforce the Security constituted by the Deed of Charge (including selling the Mortgage Portfolio),
and/ortake suchsteps as it shall deemnecessary, subject in each case to being indemnified and/or
securedand/or pre-fundedto its satisfaction. Allproceeds received by the Security Trustee fromthe
enforcement or realisation of the Security will be applied in accordance with the Post-Enforcement
Priority of Payments described under " Cashflows".

Governing law

The Deed of Charge and any non-contractual obligation arising out of or in relation to the Deed of
Charge is governed by English law (otherthaneach Scottish Supplemental Charge granted pursuant
and supplemental to the Deed of Chargeand certain other provisions relating to the property, rights and
assets referred to in paragraph (iii) above which will be governed by Scots law).
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Transaction Party

Interest Rate
Swap Provider

KEY RATING TRIGGERS TABLE

Required Ratings

Fixed or Tracker
Interest Rate Swap

Moody's

Long-term
counterparty risk
assessment ("LT
CRA") of at least
A3(cr) by Moody'sor,
if aLT CRA is not
available,along-term
unsecured,
unguaranteedand
unsubordinated debt
obligation rating ofat
least A3 by Moody's;
and

Fitch

Long-termIDR (or, if
assigned, derivative
counterparty rating) of
atleast Aby Fitchora
short-termIDR of at
least F1 by Fitch.

Moody's

LT CRA of at least
Baal(cr)by Moody's
or,ifa LT CRA is not
available,along-term
unsecured,
unguaranteedand
unsubordinated debt
obligation rating ofat
least Baal by Moodys;
and

Fitch

Long-termIDR (or, if
assigned, derivative
counterparty rating) of
at least BBB- by Fitch
or ashort-termIDR of
at least F3 by Fitch.

SVR Interest Rate
Swap

Moody's

LT CRA of at least
Baa3(cr) by Moody's
or,ifa LT CRA is not
available,along-term
unsecured,
unguaranteedand
unsubordinated debt
obligation rating of at
least Baa3 by Moodys;
and

Fitch

Long-termIDR (or, if
assigned, derivative
counterparty rating) of
at least BBB- by Fitch.

Moody's

LT CRA of at least
Ba3(cr) by Moody'sor,
if aLT CRA is not
available,along-term
unsecured,
unguaranteedand
unsubordinated debt
obligation rating of at
least Ba3 by Moody's;
and

Fitch

Long-termIDR (or, if
assigned, derivative
counterparty rating) of
at least BB- by Fitch.
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Consequences of Ratings Trigger
being breached include the
following

The consequences of breachinclude
a requirement to post collateral, and
the option to replace the relevant
Interest Rate Swap Provider or
obtain a guarantee of the relevant
Interest Rate Swap Provider's
obligations ortake such otheraction
(which may include no action) as
may be necessary to maintain or
restore the rating of Covered Bonds.

Subject to the terms of the relevant
Interest Rate Swap Agreement, the
consequences include requirements
to (i) post collateral, and (ii) either
(a) transferthe relevant Interest Rate
Swap Provider's obligations to an
appropriately rated entity, (b) obtain
a guarantee of the relevant Interest
Rate Swap Provider's obligations
from an appropriately rated
guarantorand/or (iii) take such other
action (which may include no action
and, in the case of an SVR Interest
Rate Swap, reducing the notional
amount of the SVR Interest Rate
Swap to zero (subject to certain
conditions including the receipt of
regulatory approvals and satis faction
of regulatory requirements)) as may
be necessary to maintain or restore
the rating of Covered Bonds.



Transaction Party

Account Bank

Required Ratings
Account Bank Ratings
Moody's

An unsecured, unsubordinated and unguaranteed
deposit rating by Moody's of at least A2 (long-
term) and P-1 (short-term); and

Fitch

a long-termIDR by Fitch of at least AA-ora
short-termIDR by Fitch of at least F1+; or

in each case, such other short-termor long-term
rating (or, in the case of Fitch, short-termorlong-
term IDR) which will not have an adverse effect
ontheratings ofthe Covered Bonds

Account Bank Remedial Ratings
Moody's

An unsecured, unsubordinated and unguaranteed
deposit rating by Moody's of at least A3 (long-
term); and

Fitch

a long termIDR by Fitch of at least A orashort-
term IDR by Fitch of at least F1; or

in each case, such other short-termor long-term
rating (or, in the case of Fitch, short-termor long-
term IDR) which will not have an adverse effect
on the ratings ofthe Covered Bonds.
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Consequences of Ratings Trigger
being breached include the
following

The consequences of breach may
include a requirement to (i) replace
the Account Bank, (ii) electing that
the Account Bank Remedial Ratings
will apply to the Account Bank or
(iii) taking necessary steps in
relation to the Transaction Account
and any additional account(s) held
with the Account Bank in order to
avoid the current ratings of the
Covered Bonds from being
downgraded, withdrawn or qualified
by any ofthe Rating Agencies, such
actions must be taken within 60
calendar days of the rating of the
Account Bank falling below the
AccountBank Ratings (but shallnot
occur earlier than 30 calendar days
following such downgrade), as set
out in more detail in "Summary of
the Principal Documents — Bank
Account Agreement”.

The consequences of breach may
include a requirement to (i) replace
the Account Bank or (ii) taking
necessary steps in relation to the
Transaction Account and any
additional account(s) held with the
AccountBank in order to avoid the
current ratings ofthe Covered Bonds
from being downgraded, withdrawn
or qualified by any of the Rating
Agencies, such actions must be
taken within 30 calendar days of the
rating of the Account Bank falling
below the Account Bank Remedial
Ratings, as set out in more detail in

"Summary of the Principal
Documents — Bank Account
Agreement”.



Transaction Party

VM
Bank

Swap Collateral
Account Bank:

Administrator

Required Ratings

Account A longterm IDR by Fitch of at least BBB-.

Moody's

An unsecured, unsubordinated and unguaranteed
deposit rating by Moody's of at least A3 (long-
term); and

Fitch

a long termIDR by Fitch of at least A ora short-
term IDR by Fitch ofat least F1; or

in each case, such othershort-termor long-term

rating (or, in the case of Fitch, short-termorlong-

term IDR) which will not have an adverse effect
on the ratings ofthe Covered Bonds.

Moody's

In respect of Moody's, a counterparty risk
assessment of at leastBaa3(cr) or, if a
counterparty risk assessment is notavailable, a
long-termunsecured, unguaranteed and
unsubordinated debt obligation rating of at least
Baa3; and

Fitch

In respect of Fitch, a long-term IDR of at least
BBB-.
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Consequences of Ratings Trigger
being breached include the
following

The consequences of breachare that
the Cash Manager shall procure that
all amounts standing tothe credit of
the VM Accountare transferred to a
Transaction Account as soon as
reasonably practicable, and subject
to any requirements of law and for
so long as it is breached, the Cash
Manager shall ensure that no
amounts are transferred into the VM
Account.

The consequences of breach may
include a requirement to (i) replace
the Swap Collateral Account Bank
or (ii) taking necessary steps in
relation to the Swap Collateral
Accounts and any additional
account(s) held with the Swap
Collateral Account Bank in order to
avoid the current ratings of the
Covered Bonds from being
downgraded, withdrawn or qualified
by any ofthe Rating Agencies, such
actions must be taken within 30
calendar days of the rating of the
Swap Collateral Account Bank
falling below the Account Bank
Remedial Ratings, as set outin more
detailin "Summaryofthe Principal
Documents — Bank Account
Agreement”.

The consequences of breachare that
the Administrator is required to use
reasonable efforts, with the Back-Up
Administrator Facilitator, to enter
into a back-up administration
agreement, in form and substance
acceptable to the parties to the
Administration Agreement, with a
suitably experienced third party
acceptable to, and which shall be
appointed by, the LLP within 60
days ofthe Administrator ceasing to
be assignedsuchrating, as setout in
more detail in "Summary of the
Principal Documents — Back-Up
Administration Agreement".



Transaction Party

Cash Manager

Cash Manager or
Issuer

Virgin Money plc

Required Ratings
Moody's

In respect of Moody's, a counterparty risk
assessment of at least Baa3(cr) or, if a
counterparty risk assessment is notavailable, a
long-termunsecured, unguaranteed and
unsubordinated debt obligation rating of at least
Baa3; and

Fitch

In respect of Fitch, a long-termIDR of at least
BBB-.

Moody's

In respect of Moody's, a counterparty risk
assessment of at least Baa3(cr) (or, if a
counterparty risk assessment is notavailable, the
long-termunsecured, unguaranteed and
unsubordinated debt obligation ratings of at least
Baa3); or

Fitch

In respect of Fitch, the long-term IDR of at least
BBB-.

A short termunsecured, unsubordinatedand
unguaranteed debtobligations are rated at least
F1+ by Fitch and at least P-1 by Moody's.
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Consequences of Ratings Trigger
being breached include the
following

The consequences of breachare that
the Cash Manager is requiredto use
reasonable efforts to enter into a
back-up cash management
agreement, in form and substance
acceptable to the parties tothe Cash
Management Agreement, with a
suitably experienced third party
acceptable to, and which shall be
appointed by, the LLP within 60
days ofthe Cash Manager ceasing to
be assignedsuchrating, as set out in
more detail in "Summary of the
Principal Documents - Cash
Management Agreement".

The consequences of breachare that
the AssetMonitor shallconduct the
calculations performed by the Cash
Manager in relation to the Asset
Coverage Test and the Amortisation
Test, as set out in more detail in

"Summary of the Principal
Documents — Asset Monitor
Agreement".

The consequences of breachare that
a Reserve Fund will be required to
be maintained, as set out in more
detailin "Credit Structure — Reserve
Fund".



CREDIT STRUCTURE

The Covered Bonds will be direct, unsecured, unconditional obligations of the Issuer. The LLP has no
obligation to pay the Guaranteed Amounts under the Covered Bond Guarantee untilthe occurrence of an Issuer
Event of Default, service by the Bond Trustee on the Issuer of an Issuer Acceleration Notice and on the LLP of
a Notice to Pay or, if earlier, following the occurrence of an LLP Event of Default, service by theBond Trustee
of an LLP Acceleration Notice. The Issuerwill not be relying on payments by the LLP in respect of the Term
Advances or receipt of Revenue Receipts or Principal Receipts fromthe Mortgage Portfolio in order to pay
interest or repay principal under the Covered Bonds.

There are a number of features of the Programme which enhance the likelihood of timely and, as applicable,
ultimate payments to the Covered Bondholders, as follows:

o the Covered Bond Guarantee provides credit support to the Issuer;

) the AssetCoverage Test is intended to test the asset coverage of the LLP's assets in respect of the
Covered Bonds at all times;

) the Amortisation Test is intended to test the asset coverage of the LLP's assets in respect of the
Covered Bonds following the occurrence of an Issuer Event of Default, service of an Issuer
Acceleration Notice on the Issuer and service of a Notice to Pay on the LLP; and

o a Reserve Fund (unless Virgin Money plc's shorttermunsecured, unsubordinated and unguaranteed
debt obligations are rated at least F1+ by Fitch and P-1 by Moody's) will be established in the
Transaction Account to trap Available Revenue Receipts.

Certain of these factors are considered more fully in the remainder of this section.

In addition, the Issuer is required to comply with the terms of the RCB Regulations, as to which see further
"Description of the UK Regulated Covered Bond Regime" below.

Guarantee

The Covered Bond Guarantee provided by the LLP under the Trust Deed guarantees payment of Guaranteed
Amounts whenthe same become Due for Payment in respectofall Covered Bonds issued under the Programme.
The Covered Bond Guarantee will not guarantee any amount becoming payable forany otherreason, including
any accelerated payment pursuant to Condition 10 (Events of Default and Enforcement) following the
occurrence ofan Issuer Event of Default. In this circumstance (anduntilan LLP Event of Default occurs and an
LLP Acceleration Notice is served), the LLP's obligations will only be to pay the Guaranteed Amounts as they
fall Due for Payment.

See further"Summary ofthe Principal Documents — Trust Deed" as regards the terms of the Covered Bond
Guarantee. See further"Cashflows — Guarantee Priority of Payments" as regards the payment of amounts
payable by the LLP to the Covered Bondholders and other Secured Creditors following the occurrence of an
Issuer Event of Default.

Asset Coverage Test

The AssetCoverage Testis intended to ensurethat the LLP can meet its obligations under the Covered Bond
Guarantee and senior ranking expenses which will include costs relating to the maintenance, administration and
winding-up ofthe Asset Pool whilst the Covered Bonds are outstanding. Under the LLP Deed, the LLP and its
Members (other than the Liquidation Member) must ensure that on each Calculation Date the Adjusted
Aggregate Loan Amount will be in an amount equal to orin excess of the Sterling Equivalent of the aggregate
Principal Amount Outstanding ofthe Covered Bonds as calculated on the relevant Calculation Date. If on any
Calculation Date the Asset Coverage Testis not satisfied and such failure is not remedied on or before the next
following Calculation Date, the Asset Coverage Test will be breachedandthe Bond Trusteewill serve an Asset
Coverage Test Breach Notice on the LLP. The Asset Coverage Test is a formula which adjusts the Current
Balance of each Mortgage Loanin the Mortgage Portfolio and has further adjustments to take ac count of set-off
on a Borrower's savings accounts held with the Seller and failure by the Seller, in accordance with the Mortgage
Sale Agreement, to repurchase Mortgage Loans that do not materially comply with the Loan Warranties on the
relevant Transfer Date.
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See further "Summary of the Principal Documents — LLP Deed — Asset Coverage Test", above.

An Asset Coverage Test Breach Notice will be revoked if, on any Calculation Date falling on or prior to the
third Calculation Date following theservice ofthe Asset Coverage Test Breach Notice, the Asset Coverage Test
is satisfied and neither a Notice to Pay nor an LLP Acceleration Notice has been served.

If an AssetCoverage Test Breach Notice hasbeen served and not revoked on or before the third Calculation
Date afterservice of such Asset Coverage TestBreach Notice, thenan Issuer Event of Default shall occur and
the Bond Trustee shall be entitled (and, in certain circumstances, may be required) to serve an Issuer
Acceleration Notice. Following service ofan Issuer Acceleration Notice, the Bond Trustee mustserve a Notice
to Pay on the LLP.

The Issueris additionally required to ensure that the principal amount of the eligible property in the Asset Pool
is greaterthan 108 per cent. of the Principal Amount Outstanding of the Covered Bonds in accordance with the
terms ofthe RCB Regulations. See further " Description ofthe UK Regulated Covered Bond Regime" below.

Amortisation Test

The Amortisation Testis intendedto ensure that if, following an Issuer Event of Default, service of an Issuer
Acceleration Noticeon the Issuerand the service ofa Notice to Pay on the LLP (but priorto service on the LLP
of an LLP Acceleration Noticeand/orthe commencement of winding-up proceedings against the LLP and/or
realisation of the Security), the value ofthe assets ofthe LLP available to meet its obligations under the Covered
Bond Guarantee fallto a level where the Covered Bondholders may not be repaid, an LLP Event of Default will
occurand allamounts owing under the Covered Bonds may be accelerated. Under the LLP Deed, the LLP and
its Members (other than the Liquidation Member) must ensure that, on each Calculation Date following an
IssuerEventof Default and the service of a Notice to Pay on the LLP, the Amortisation Test Aggregate Loan
Amount will be in an amount at least equal to the Sterling Equivalent of the aggregate Principal Amount
Outstanding of the Covered Bonds as calculated on the relevant Calculation Date. The Amortisation Test is a
formula which adjusts the Current Balance of each Mortgage Loan in the Mortgage Portfolio and has further
adjustments to take account of Mortgage Loans in arrears. See further " Summary ofthe Principal Documents —
LLP Deed — Amortisation Test", above.

Reserve Fund

The LLP has establishedthe Reserve Fund on the Transaction Account or the VM Account, subject to the VM
Permitted Cash Amount which will be credited with part of the Term Advance (at the LLP's discretion) and
Available Revenue Receipts upto an amount equal to the Reserve Fund Required Amount. The LLP will not be
required to maintain the Reserve Fund following the occurrence of an Issuer Event of Default or if Virgin
Money plc's short termunsecured, unsubordinated and unguaranteed debt obligations are rated at least F1+ by
Fitch and P-1 by Moody's.

The Reserve Fund is funded from Available Revenue Receipts after the LLP has paid all of its obligations in
respect of items ranking higher thanthe Reserve Ledger in the Pre-Acceleration Revenue Priority of Payments
on each LLP Payment Date.

A Reserve Ledger will be maintained by the Cash Manager to record the balance fromtime to time of the
Reserve Fund. Following theoccurrence of an Issuer Event of Default and service of a Notice to Pay on the
LLP, amounts standingto the credit of the Reserve Fund will be added to certain other income of the LLP in
calculating Available Revenue Receipts.

Coupon Payments

If Virgin Money plc is acting as Cash Manager pursuant to the Cash Management Agreement and a Cash
Manager RelevantEventoccursandis continuing, the Seller will (2) within 10 Business Days ofthe occurrence
of the Cash Manager RelevantEventand, (b) thereafter (i) (in respect of each Term Advancewhere there is not
a Covered Bond Swap in place other thanan Accumulation Series of Covered Bonds) within 1 Business Day of
each Loan InterestPayment Date for each such Term Advance make a Cash Capital Contribution to the LLP in
an amount equal to the Required Coupon Amount for each such Term Advance for the next following Loan
Interest Payment Date and/or (ii) (in respect of each Term Advance where there is a Covered Bond Swap in
place) within 1 Business Day of each Party B payment date under each Covered Bond Swap make a Cash
Capital Contributionto the LLP in an amount equal to the Required Coupon Amount for each such Covered
Bond Swap forthe next following Party B payment date (each as defined in the relevant Covered Bond Swap
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Agreement) and/or (iii) (in the case ofa Term Advance relatingto an Accumulation Series of Covered Bonds),
within 1 Business Day ofeach LLP Payment Date for each such Term Advance relating to an Accumulation
Series of Covered Bonds make a Cash Capital Contribution to the LLP in an amount equal to the Required
Coupon Amount for each such Term Advance on the immediately subsequent LLP Payment Date.

If a Cash Manager Relevant Event has occurred andis continuing, the LLP will not be required to hold amounts
in respectofthe LLP Monthly Interest Amount in the relevant Interest Accumulation Ledger in respect of an
Accumulation Series of Covered Bonds and may apply the payments that would otherwise be paid into the
relevant Interest Accumulation Ledger in accordance with the relevant Priorities of Payments to make a
payment to the Coupon Payment Ledgerto fundin whole or in part, the amount to be deposited by the Seller set
outabove. Anysurplus overand above the amount to be deposited as described above, will be paid into the
Interest Accumulation Ledger.

The LLP will transferan amountequalto the Cash Capital Contribution it receives fromthe Seller within one
Business Day of receiptofsuch amountinto the Transaction Account and make a credit to the Coupon Payment
Ledger. On the date of the transfer the LLP will, on the direction ofthe Issuer, deliver an irrevocable payment
instruction (specifyingthe ISIN code and/or CUSIP as applicable or the relevant Series of Covered Bonds) to
the Account Bankand/or the VM Account Bank, as applicable, to pay suchamounts (to theextent suchamounts
have not been paid in whole or in part by the Issuer or (following the occurrence of an Issuer Event of Default
and the service of an Issuer Acceleration Notice and a Notice to Pay to the LLP) the LLP (or the Cash Manager
on its behalf) on the relevantdates) to the Principal Paying Agentorthe relevant Covered Bond Swap Provider,
as applicable on the dates referred to above.

Interest Accumulation Ledger

In relation to each Series of Covered Bonds that (a) does nothavea Covered Bond Swap in place and (b) does
not have monthly InterestPayment Dates (each such Series, an "' Accumulation Series of Covered Bonds"), the
Cash Manager shall maintain an Interest Accumulation Ledger, to which the LLP Monthly Interest Amount will
be credited on each LLP Payment Date. Amounts standing tothe credit of the Interest Accumulation Ledger in
respect of each such Accumulation Series of Covered Bonds will be applied on the relevant Loan Interest
Payment Date, together with Available Revenue Receipts (applied in accordance with the relevant Priorities of
Payments), to make payments under the Term Advances or Covered Bonds, as applicable.
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CASHFLOWS

As describedabove under " Credit Structure”, until a Notice to Pay or LLP Acceleration Notice is served on the
LLP, the Covered Bonds will be obligations ofthe Issueronly. The Issueris liable to make paymentswhendue
on the Covered Bonds, whether or not it has received any corresponding payment fromthe LLP.

This sectionsummarises the Priorities of Payments of the LLP, as to the allocationand distribution of amounts
standing to the credit of the LLP Accounts and their order of priority:

@ priorto service on the LLP of an Asset Coverage TestBreach Notice (which has not been revoked), a
Notice to Pay oran LLP Acceleration Notice and/or the commencement of winding-up proceedings
against the LLP and/or the realisation of the Security;

(b) following service of an Asset Coverage Test Breach Notice (and for so long as it has not been
revoked);

(©) following service of a Notice to Pay; and

(s)] following service ofan LLP Acceleration Notice, realisation of the Security and/or the commencement

of winding-up proceedings against the LLP.
LLP Payment Dates will occur monthly.

Allocation and distribution of Available Revenue Receipts prior to the service of an Asset Coverage Test
Breach Notice (which has not been revoked), a Notice to Pay or an LLLP Acceleration Notice

Prior to service ofan Asset Coverage Test Breach Notice (which has not been revoked), a Notice to Pay or an
LLP Acceleration Notice on the LLP and/or the commencement of winding-up proceedings against the LLP
and/ortherealisation of the Security, Available Revenue Receipts will be allocated and distributed as described
below.

On the Calculation Date immediately precedingeach LLP Payment Date, the LLP (or the Cash Manager on its
behalf) shall calculate (a) the amount of Available Revenue Receipts available for distribution on the
immediately following LLP Payment Date and (b) the Reserve Fund Required Amount (if applicable).

Pre-Acceleration Revenue Priority of Payments

On each LLP Payment Date (except foramounts due tothird parties by the LLP under item (b) below and any
Non-LLP Amounts, which in each caseshall be paid when due), the LLP or the Cash Manager on its behalf will
apply all Available Revenue Receipts to make the following payments or provisions or credits in the following
order of priority (the "Pre-Acceleration Revenue Priority of Payments™) (in each case only ifand to the extent
that payments or provisions of a higher priority have been made in full):

@ first, in or towards satisfaction prorataandparipassu accordingto the respective amounts thereof of:

0] all amounts due and payable or to become due and payable to the Bond Trustee in the
immediately succeeding LLP Payment Period under the provisions of the Trust Deedtogether
with interest and applicable VAT (or other similar taxes) thereon as provided therein; and

(i) all amounts due and payable or to become due and payable to the Security Trustee in the
immediately succeeding LLP Payment Period under the provisions ofthe Trust Deed together
with interest and applicable VAT (or other similar taxes) thereon as provided therein;

(b) second, in ortowards satisfaction pro rata and pari passuaccording to the respective amounts thereof
of:
0] any remunerationthen due and payable to the Agents under the provisions of the Agency

Agreement together with applicable VAT (or other similar taxes) thereonas provided therein;

(i) amounts (ifany) due and payable to the Account Bank and the Swap Collateral Account Bank
(including costs) pursuant to theterms ofthe Bank Account Agreement or the Swap Collateral
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Account Bank Agreement, as applicable, together with applicable VAT (or other similar
taxes) thereon to the extent provided therein; and

(i) amounts due and payable to the Corporate Services Provider pursuant to the terms of the
Corporate Services Agreementtogether with applicable VAT (or other similar taxes) thereon
as provided therein;

third, in ortowards satisfaction prorataand paripassuaccordingto the respectiveamounts thereof of
any amounts due and payable by the LLP to third parties and incurred without breach by the LLP of the
Transaction Documents to which it is a party (and for which payment has not been provided for
elsewhere in the relevant Priorities of Payments) and to provide for any such amounts expected to
become due andpayable by the LLP in the immediately succeeding LLP Payment Period and to pay
and discharge any liability of the LLP for taxes;

fourth, in ortowards satisfaction prorataand pari passuaccording tothe respective amounts thereof
of:

0] any remunerationthen due and payable to the Administrator and any costs, charges, liabilities
and expenses then due or to become due and payable to the Administrator under the
provisions of the Administration Agreement in the immediately succeeding LLP Payment
Period, togetherwith applicable VAT (or other similar taxes) thereon to the extent provided
therein;

(i) any remuneration then due and payable to the Cash Manager and any costs, charges, liabilities
and expenses then due or to become due and payable to the Cash Manager under the
provisions of the Cash Management Agreementin the immediately succeeding LLP Payment
Period, together with applicable VAT (or other similar taxes) thereon to the extent provided
therein;

(i) amounts (ifany) due and payable to the VM Account Bank (including costs) pursuant to the
terms ofthe VM Bank Account Agreement, together with applicable VAT (or other similar
taxes) thereon to the extent provided therein; and

(iv) amounts due and payable to the Asset Monitor pursuant to the terms of the Asset Monitor
Agreement (other than the amounts referred to in item (j) below), together with applicable
VAT (or other similar taxes) thereon to the extent provided therein;

fifth, in or towards payment pro rata and pari passu of any amount due to an Interest Rate Swap
Provider pursuantto the terms ofthe Interest Rate Swap Agreement to which it is a party (including
any termination payment (but excluding any Excluded Swap Termination Amount));

sixth, in ortowards paymenton the LLP Payment Date orto provide for payment on such date in the
future of such proportion of the relevant payment falling due in the future as the Cash Manager may
reasonably determine (and in the case of any such paymentor provision, after taking into account any
provisions previously made andany amounts receivable froman Interest Rate Swap Provider under the
relevant Interest Rate Swap Agreement and, ifapplicable, any amounts (other than principal) received
or receivable froma Covered Bond Swap Provider under the relevant Covered Bond Swap Agreement
on the LLP Payment Date orsuch datein the future as the Cash Manager may reasonably determine),
of:

0] taking into account any amounts paid fromamounts credited to the Coupon Payment Ledger
of the LLP Accounts, in respectof any Term Advance with a Covered Bond Swap in place,
any amounts due and payable or to become due and payable to the Covered Bond Swap
Providers (other than in respect of principal) pro rata and pari passu in respect of each
relevant Covered Bond Swap (including any termination payment (other than in relation to
principal) due and payable by the LLP underthe relevant Covered Bond Swap Agreement, but
excluding any Excluded Swap Termination Amount) (except to the extent that such amounts
have beenpaid outofany premiums received fromthe relevant replacement Swap Providers)
pursuant to the terms of the relevant Covered Bond Swap Agreements; and

(i) taking into account any amounts paid fromamounts credited to the Coupon Payment Ledger
and, in respect of any Term Advance that relates to an Accumulation Series of Covered
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Bonds, any amount credited to the Interest Accumulation Ledger in respect of that Term
Advance, in each case, of the LLP Accounts, in respect of any Term Advance without a
Covered Bond Swap in place, anyamounts due and payable or to become due and payable
(excluding principal amounts), pro rata and pari passu in respect of each relevant Term
Advance to the Issuer pursuant to the terms of the Intercompany Loan Agreement; and

(i) in respectofany Accumulation Series of Covered Bonds, where the amount is not due and
payable in respectofany related Term Advance, to, ifapplicable make a credit to the Interest
Accumulation Ledger in respect of that Term Advance in an amount equal to the LLP
Monthly Interest Amount;

@ seventh, ifan Administrator Event of Default has occurred, all remaining Available Revenue Receipts
to be credited to the Transaction Account (with a corresponding credit to the Revenue Ledger
maintained in respect of thataccount) until such Administrator Event of Default is either remedied by
the Administrator or waived by the Security Trustee oranewadministratoris appointed to administer
the Mortgage Portfolio (or the relevant part thereof);

(h) eighth, in ortowards a credit to the Reserve Ledger on the Transaction Account ofan amount up to but
not exceeding theamount by which the Reserve Fund Required Amount exceeds the existing balance
on the Reserve Ledger as calculated on the immediately preceding Calculation Date;

0] ninth, payment pro rata and pari passu in accordance with the respective amounts thereof of any
Excluded Swap Termination Amounts due and payable by the LLP under the Covered Bond Swap
Agreements and the Interest Rate Swap Agreements;

)] tenth, in ortowards paymentpro rataand pari passu in accordance with the respectiveamounts thereof
of any indemnity amountdueto the Asset Monitor pursuant to the Asset Monitor Agreement, and any
indemnity amount due to the Members pursuant to the LLP Deed;

(K) eleventh, in or towards repayment to the Seller of any Cash Capital Contributions made by Virgin
Money plc (in its capacity asa Member of the LLP) and deemed as revenue items or otherwise made to
credit the Coupon Payment Ledger of the Transaction Account;

)] twelfth, in or towards payment of Deferred Consideration due to the Seller for the transfer of the
Mortgage Loans and their Related Security to the LLP, to pay all remaining Available Revenue
Receipts (except foran amountequalto the fee payable to the Liquidation Member in accordance with
(m) and an amount equal to the profit to be paid tothe Members in accordance with (n) below) to the
Seller;

(m) thirteenth, in or towards payment of the fee due to the Liquidation Member; and

(n) fourteenth, towards paymentpro rataand pari passu to the Members of the sumof£300 (or such other
sumas may be agreed by the Members fromtime to time), in aggregate, to be credited to the relevant
sub-ledger of the Capital Account Ledger in proportion to the Members' respective Capital
Contribution Balances as at the immediately preceding Calculation Date subject to a minimumof £1
per annumeach, as their profit for their respective interests as Members of the LLP,

provided that, ifan LLP Payment Date is not the same as an Interest Payment Date, Available Revenue Receipts
will be applied initially on the Interest Payment Date in payment ofany amount due to the Covered Bond Swap
Providers under item (f)(i) above butonly to the extent that adequate provision is made for any payments of a
higher priority to be made in full on the immediately succeeding LLP Payment Date.

On each Loan Interest Payment Date, any amountstanding to the credit of the Interest Accumulation Ledger
including any amountcredited tothe Interest Accumulation Ledger onsuch Loan Interest Payment Date (if such
Loan InterestPayment Date is also an LLP Payment Date) in accordance with item (f)(i) above, shallbe applied
in paying interest due on the TermAdvance in respectofsuch Accumulation Series of Covered Bonds at item
(f(ii) ofthe Pre-Acceleration Revenue Priority of Payments to the extent such amounts are due and payable
provided thatifa Cash Manager Relevant Eventhas occurred andis continuing, the LLP shall not be required to
creditamountsin respectofthe LLP Monthly Interest Amount tothe relevant Interest Accumulation Ledgerin
respect ofan Accumulation Series of Covered Bonds and may apply the payments that would otherwise be
credited to the relevant Interest Accumulation Ledger in accordancewith the relevant Priorities of Payments to
credit the Coupon Payment Ledger to fund in whole or in part, the amount to be deposited by the Seller pursuant
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tothe LLP Deed. Any surplusoverand above the amount to be deposited by the Seller pursuant to the LLP
Deed shall be credited to the Interest Accumulation Ledger.

On the first Business Day of the month following the month in which the statutory accounts ofthe LLP are filed,
amounts standingto thecredit of LLP Profit Ledger shall be paid to the relevant Members of the LLP as their
profit for their respective interests as Members of the LLP.

Any amountsreceived by the LLP underthe Interest Rate Swap Agreement on or after the LLP Payment Date
but prior to the next following LLP Payment Date will be applied, together with any provision for such
payments made on any preceding LLP Payment Date, to make payments (otherthanin respect of principal) due
and payable pro rata and pari passuin respect ofeach relevant Covered Bond Swap under the Covered Bond
Swap Agreements or, as the case may be, in respect of each relevant Term Advance under the Intercompany
Loan Agreementunlessan Asset Coverage TestBreach Notice has been served and has not been revoked or
otherwise to make provision forsuch payments on such date in the future of such proportion of the relevant
payment falling due in the future as the Cash Manager may reasonably determine.

Any amounts (otherthan in respectof principal) received by the LLP under a Covered Bond Swap on or after
the LLP Payment Date but prior to the next following LLP Payment Date will be applied, together with any
provision for such payments made on any preceding LLP Payment Date, to make payments (other than
principal) due and payable pro rata and pari passu in respect of each relevant Term Advance under the
Intercompany Loan Agreement or otherwiseto make provision for such paymentson such date in the future of
such proportionofthe relevantpaymentfalling due in the future as the Cash Manager may reasonably determine
unless an Asset Coverage Test Breach Notice has been served and has not been revoked.

Any amounts received under an Interest Rate Swap Agreement and any amounts (other than in respect of
principal) received under the Covered Bond Swap Agreements on the LLP Payment Date oron any datepriorto
the next succeeding LLP Payment Date which are not put towards a payment or provision in accordance with
item (d) of the Pre-Acceleration Revenue Priority of Payments or the preceding two paragraphs will be credited
to the Revenue Ledgeron the LLP Accountsand appliedas Available Revenue Receipts onthe next succeeding
LLP Payment Date.

Pursuant to the Intercompany Loan Agreement and the LLP Deed, the Issuer requires the LLP to direct each
Covered Bond Swap Provider to pay any amounts due tothe LLP undera Covered Bond Swap, the proceeds of
which would otherwise be applied by the LLP directly towards paymentto the Issuer in satisfaction of amounts
outstandingunderany relevant Term Advance (in respect of which there is a Covered Bond Swap in place), and
the LLP is required to pay any otheramounts otherwiseto be applied by the LLP directly towards payment to
the Issuer in accordance with item (f)(ii) of the Pre-Acceleration Revenue Priority of Payments or item (c)(ii) of
the Pre-Acceleration Principal Priority of Payments, directly to the Principal Paying Agent, in each case, unless
(i) the Issuer has paid or discharged the corresponding payment under the relevant Series of Covered Bonds (in
which case, the relevantamount shall be paid by the LLP to such accountofthe Issuer as is notified to the LLP
by the Issuerforthis purpose) or, (i) (in respectofa Term Advancewhere there is not a Covered Bond Swap in
place) following a Cash Manager Relevant Event and for so long as a Cash Manager Relevant Event is
continuing, the corresponding payment under the relevant Series of Covered Bonds has been paid, at the
direction ofthe LLP fromamounts standingto thecredit of the Coupon Payment Ledgeron the LLP Accounts.

Allocation and distribution of Principal Receipts prior to service of an Asset Coverage Test Breach Notice
(which has not been revoked), a Notice to Pay or an LLLP Acceleration Notice

Prior to service on the LLP ofan Asset Coverage Test Breach Notice (which has not beenrevoked), a Notice to
Pay or an LLP Acceleration Notice and/or the commencement of winding-up proceedings against the LLP
and/ortherealisation of the Security, Principal Receipts will be allocated and distributed as described below.

On each Calculation Date, the LLP or the Cash Manager on its behalf will calculate the amount of Available
Principal Receipts available for distribution on the immediately following LLP Payment Date.

If an LLP Payment Date is the same as an Interest Payment Date, then the distribution of Available Principal
Receipts underthe Pre-Acceleration Principal Priority of Payments will be delayed until the Issuer has made
scheduled interest and/or principal payments onthat Interest Payment Date unless payment is made by the LLP
directly to the Bond Trustee (or the Principal Paying Agent at the direction of the Bond Trustee).
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Pre-Acceleration Principal Priority of Payments

On each LLP Payment Date, the LLP or the Cash Manager on its behalf will apply all Available Principal
Receipts (other than Cash Capital Contributions made fromtime to time by Virgin Money plc (in its capacity as
a Member) which have not been designated Principal Receipts) to make the following payments or provisions or
credits in the following order of priority (the "Pre-Acceleration Principal Priority of Payments™) (in each
case only ifand to the extent that payments or provisions of a higher priority have been paid in full to the extent
the same are payable on the relevant LLP Payment Date):

(@) first, to acquire New Mortgage Loans and their Related Security offered to the LLP by the Seller in
accordance with the terms of the Mortgage Sale Agreement in an amount sufficient to ensure that
taking into account the other resources available to the LLP, the LLP is in compliance with the Asset
Coverage Test and thereafter to acquire Substitution Assets;

(b) second, to deposit the remaining Principal Receipts in the LLP Accounts (with a corresponding credit
to the Principal Ledger and in the case of the VM Account in an amount not exceeding the VM
Permitted Cash Amount) in an amount sufficient to ensurethattaking intoaccountthe other resources
available to the LLP, the LLP is in compliance with the Asset Coverage Test;

(c) third, in ortowards repayment onthe LLP Payment Date (orto providefor repayment on such date in
the future of suchproportion ofthe relevantpaymentfalling due in the futureas the Cash Manager may
reasonably determine) of the corresponding Term Advance related to each Series of Covered Bonds by
making the following payments:

0] the amounts (in respect of principal) due or to become due and payable to the relevant
Covered Bond Swap Providers pro rata and pari passu in respect of each relevant Covered
Bond Swap (including any termination payment (relating solely to principal) due and payable
by the LLP underthe relevant Covered Bond Swap Agreements, but excluding any Excluded
Swap Termination Amount) (except to theextent that such amounts have been paid outofany
premiums received fromthe relevant replacement Swap Providers) in accordance with the
terms of the relevant Covered Bond Swap Agreement; and

(i) (where appropriate, after taking into account any amounts in respect of principal receivable
froma Covered Bond Swap Provideronthe LLP Payment Date or such date in the future as
the Cash Manager may reasonably determine) the amounts (in respect of principal) due or to
become due and payable to the Issuer pro rata and pari passu in respectofeach relevant Term
Advance; and

d fourth, subjectto complying with the Asset Coverage Test, to make a Capital Distribution to Virgin
Money plc (in its capacity asa Member ofthe LLP) by way of distribution of its equity in the LLP in
accordance with the LLP Deed.

Unless an Asset Coverage Test Breach Notice has beenserved and has not been revoked, any amounts in respect
of principal received by the LLP undera Covered Bond Swap on or afterthe LLP Payment Date butpriorto the
next following LLP Payment Date will be applied, together with any provision for such payments made on any
preceding LLP Payment Date, (provided that all principal amounts outstanding under the related Series of
Covered Bonds whichhave fallen due for repayment on such date have been repaid in full by the Issuer), to
make payments in respect of principal due and payable to the Issuer in respect of the corresponding Term
Advance under the Intercompany Loan Agreement or otherwise to make provision for such payments on such
date in the future of such proportion of the relevant payment falling in the future as the Cash Manager may
reasonably determine.

Any amounts of principal received under the Covered Bond Swap Agreements onthe LLP Payment Date orany
date prior to the next succeeding LLP Payment Date which are not put towards a payment or provision in
accordancewith item (c) above orthe preceding paragraph will be credited, on or before the LLP Payment Date,
to the Principal Ledger on the LLP Accountsandapplied as Available Principal Receipts on the next succeeding
LLP Payment Date.
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Allocation and distribution of Available Revenue Receipts and Available Principal Receipts following
service of an Asset Coverage Test Breach Notice

Atany time afterservice on the LLP of an Asset Coverage Test Breach Notice (which has not been revoked),
but priorto service of a Notice to Pay orservice of an LLP Acceleration Notice and/or the commencement of
winding-up proceedings against the LLP and/or the realisation of the Security, all Available Revenue Receipts
and Available Principal Receipts will continue to be applied in accordance with the Pre-Acceleration Revenue
Priority of Payments and the Pre-Acceleration Principal Priority of Payments save that, whilst any Covered
Bonds remain outstanding, no monies (including for the avoidance of doubt, any monies then standing to the
credit ofthe Interest Accumulation Ledger) will be applied under item (f)(ii) (unless they are paid directly by
the LLP to the Principal Paying Agent), item (j) (to the extent only that such amounts are payable to the
Members), item (k) or item (I) of the Pre-Acceleration Revenue Priority of Payments or item (a), item (c)(ii)
(unless they are paid directly by the LLP to the Principal Paying Agent) or item (d) of the Pre-Acceleration
Principal Priority of Payments. In such case, any amounts duefromthe Covered Bond Swap Providers shall be
paid directly to the Bond Trustee or (if so directed by the Bond Trustee) the Principal Paying Agent.

Allocation and Distribution of Available Revenue Receipts and Available Principal Receipts following
service of a Notice to Pay

Atany time afterthe service of a Notice to Pay on the LLP, but prior to service of an LLP Acceleration Notice
and/ortherealisation of the Security and/or the commencement of winding-up proceedings in respect of the
LLP, all Available Revenue Receipts and Available Principal Receipts (other than Non-LLP Amounts) will be
applied as described below under " Guarantee Priority of Payments".

On each LLP Payment Date, the LLP or the Cash Manager on its behalf will transfer Available Revenue
Receipts and Available Principal Receipts fromthe Revenue Ledger, the Reserve Ledger, the Principal Ledger
or the Capital Account Ledger, as the case may be, to the Coupon PaymentLedgeron the LLP Accounts, in an
amount equal to the lower of (a) the amount required to make the payments set out in the Guarantee Priority of
Payments and (b) the amount ofall Available Revenue Receipts and Available Principal Receipts standing to
the credit of such ledgers on the LLP Accounts.

The LLP will create and maintain ledgers foreach Series of Covered Bonds and record amounts allocated to
such Series of Covered Bonds in accordance with item (e) of the Guarantee Priority of Payments below, and
such amounts, onceallocated, will only be available to pay amounts dueunder the Covered Bond Guarantee and
amounts due underthe Covered Bond Swap in respect of the relevant Series of Covered Bonds onthe scheduled
repayment dates thereof.

Guarantee Priority of Payments

On each LLP Payment Date after the service of a Notice to Pay on the LLP (but prior to the occurrence of an
LLP Event of Default), the LLP orthe Cash Manageron its behalf will apply Available Revenue Receipts and
Available Principal Receipts to make the following paymentsand provisions in the following order of priority
(the "Guarantee Priority of Payments™) (in each case only ifand to the extent that payments or provisions ofa
higher priority have been made in full):

@) first, in or towards satisfaction prorataand paripassu accordingto therespective amounts thereof of:

0] all amounts due and payable or to become due and payable to the Bond Trustee in the
immediately succeeding LLP Payment Period underthe provisions of the Trust Deedtogether
with interest and applicable VAT (or other similar taxes) thereon as provided therein;

(i) all amounts due and payable or to become due and payable to the Security Trustee in the
immediately succeeding LLP Payment Period under the provisions of the Deed of Charge
togetherwith interestand applicable VAT (or other similar taxes) thereon as provided therein;

(b) second, in ortowards satisfaction pro rata and pari passuaccording to the respective amounts thereof
of:
0] any remunerationthen due and payable to the Agents under the provisions of the Agency

Agreement together with applicable VAT (or other similar taxes) thereonas provided therein;
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(d)

©)

(i)

(iii)

(iv)

amounts (ifany) due and payable to the Account Bank andthe Swap Collateral Account Bank
(including costs) pursuant to theterms of the Bank Account Agreement or the Swap Collateral
Account Bank Agreement, as applicable, together with applicable VAT (or other similar
taxes) thereon to the extent provided therein;

any amounts then due and payable to the Corporate Services Provider pursuant to the
Corporate Services Agreement together with applicable VAT (or similar taxes) thereon as
provided therein; and

any amountsthendueand payable by the LLP to third parties and incurred without breach by
the LLP ofthe Transaction Documentsto whichitis a party (and for which payment has not
been provided forelsewhere) andto provide for any such amounts expected to become due
and payable by the LLP in the immediately succeeding LLP Payment Period and to pay or
discharge any liability of the LLP for taxes;

third, in ortowards satisfaction prorataand paripassuaccording to the respectiveamounts thereof of:

(i)

(ii)

(iii)

(iv)

v)

any remunerationthen due and payable to the Administrator and any costs, charges, liabilities
and expensesthendueorto become due and payable to the Administrator in the immediately
succeeding LLP Payment Period under the provisions of the Administration Agreement
togetherwith applicable VAT (or other similar taxes) thereon to the extent provided therein;

any remunerationthen due and payable to the Cash Manager and any costs, charges, liabilities
and expensesthendueorto become due and payable to the Cash Manager in the immediately
succeeding LLP Payment Period under the provisions of the Cash Management Agreement,
togetherwith applicable VAT (or other similartaxes) thereon to the extent provided therein;

amounts (ifany) due and payable to the VM Account Bank (including costs) pursuant to the
terms ofthe VM Bank Account Agreement, together with applicable VAT (or other similar
taxes) thereon to the extent provided therein;

amounts (if any) due and payable to the FCA under the RCB Regulations (other than the
initial registration fees) together with applicable VAT (or other similar taxes) thereon; and

amounts due and payable to the Asset Monitor (other than the amounts referred to in item (k)
below) pursuant to theterms ofthe Asset Monitor Agreement, together with applicable VAT
(or other similar taxes) thereon as provided therein;

fourth, in ortowards satisfaction prorataand pari passuaccording tothe respective amounts thereof,
of any amounts dueand payable to an Interest Rate Swap Provider pursuantto theterms ofthe Interest
Rate Swap Agreement towhich it is a party (including any termination payment due and payable by the
LLP underthe Interest Rate Swap Agreement but excludingany Excluded Swap Termination Amount)
pursuant to the terms of the Interest Rate Swap Agreements;

fifth, to pay pro rata and pari passu according to the respective amounts thereof, of:

(i)

(ii)

taking into account any amounts paid fromamounts credited to the Coupon Payment Ledger
of the LLP Accounts, in respectof any Term Advance with a Covered Bond Swap in place,
any amounts due and payable, the amounts due and payable (or to become due and payable in
the immediately succeeding LLP Payment Period) to the relevant Covered Bond Swap
Providers (other than in respect of principal) pro rata and pari passu in respect of each
relevant Covered Bond Swap (including any termination payment (other than in respect of
principal) due and payable by the LLP underthe relevant Covered Bond Swap Agreement but
excluding any Excluded Swap Termination Amount (exceptto the extent that such amounts
have beenpaid outofany premiums received fromthe relevant replacement Covered Bond
Swap Provider)) in accordance with theterms of the relevant Covered Bond Swap Agreement;
and

taking into account any amounts paid fromamounts credited to the Coupon Payment Ledger
and, in respect of any Term Advance that related to an Accumulation Series of Covered
Bonds, anyamount credited to the Interest Accumulation Ledger in respect of that Series of
Covered Bonds, in each case, of the LLP Accounts as applicable, in respect of any Term
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Advance without a Covered Bond Swap in place, any amounts due and payable to the Bond
Trustee or (ifso directed by the Bond Trustee) the Principal Paying Agent on behalf of the
Covered Bondholders pro rataand pari passu Scheduled Interestthat is Due for Payment (or
will become Due for Payment in the immediately succeeding LLP Payment Period) under the
Covered Bond Guarantee in respect of each Series of Covered Bonds; and

(i) in respectofany Accumulation Series of Covered Bonds, where the amount is not due and
payable in respectofany related Series of Covered Bonds, to, if applicable make a credit to
the Interest Accumulation Ledger in respect of that Series of Covered Bonds in an amount
equal to the LLP Monthly Interest Amount,

but, in the case ofany such payment or provision, after taking into account any amounts received or
receivable fromthe Interest Rate Swap Providers in respect of the relevant Interest Rate Swap and, if
applicable, any amounts (other than in respect of principal) received or receivable froma Covered
Bond Swap Provider undertherelevant Covered Bond Swap Agreement on the relevant LLP Payment
Date orin the immediately succeeding LLP Payment Period, provided that if the amount available for
distribution under this item (e) (excluding any amounts received (or to be received) from the Covered
Bond Swap Provider) would be insufficient to pay the Sterling Equivalent of the Scheduled Interest
that is Due for Payment in respect of each Series of Covered Bonds under item (e)(ii) above, the
shortfallshall be divided amongst all such Series of Covered Bonds on a pro rata basis andtheamount
payable by the LLP to the relevant Covered Bond Swap Provider in respect of each relevant Covered
Bond Swap underitem (e)(i) above shall be reduced by the amount of the shortfall applicable to the
Covered Bonds in respect of which such payment is to be made;

sixth, to pay or provide for pro rataand pari passu according to the respective amounts thereof, of:

0] the amounts (in respectof principal) due and payable (or to become due and payable in the
immediately succeeding LLP Payment Period) to the relevant Covered Bond Swap Provider
pro rata and pari passuin respect ofeachrelevant Series of Covered Bonds butexcluding any
Excluded Swap Termination Amount pursuant to the terms of the relevant Covered Bond
Swap Agreement; and

(i) to the Bond Trustee or (if so directed by the Bond Trustee) the Principal Paying Agent on
behalfofthe Covered Bondholders prorataand pari passu Scheduled Principal that is Due
for Payment (or will become Due for Payment in the immediately succeeding LLP Payment
Period) under the Covered Bond Guarantee in respect of each Series of Covered Bonds,

but, in the case of any such payment or provision, after taking into account any principal amounts
received orreceivable froma Covered Bond Swap Provider under the relevant Covered Bond Swap
Agreement onthe relevant LLP Payment Date orin the immediately succeeding LLP Payment Period,
provided that if the amount available for distribution under this item (f) (excluding any amounts
received orto be received fromthe relevant Covered Bond Swap Provider) would be insufficient to pay
the Sterling Equivalentofthe Scheduled Principal that is Due for Payment in respect of the relevant
Series of Covered Bonds under item (f)(ii) above, the shortfallshallbe dividedamongst allsuch Series
of Covered Bonds on a pro rata basis and the amount payable by the LLP to the relevant Covered
Bond Swap Provider in respect ofeachrelevant Covered Bond Swap under item (f)(i) above shall be
reduced by the amount of the shortfall applicable to the Covered Bonds in respect of which such
payment is to be made;

seventh, in respect of any Series of Covered Bonds to which an Extended Due for Payment Date
applies and whose Final Redemption Amount was not paid in full by the Extension Determination Date
(the "Extended Cowered Bonds")and any relevantCovered Bond Swap in respect thereof, on a pro
rata and pari passu basis according to the respective amounts thereof;

(1) the amounts (in respectof principal) due and payable to each relevant Covered Bond Swap
Provider (orto become due and payable in the immediately succeeding LLP Payment Period)
pro rata and pari passu in respect of each relevant Covered Bond Swap (but, for the
avoidance of doubt, excluding any Excluded Swap Termination Amount) pursuant to the
terms of the relevant Covered Bond Swap Agreements; and
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(i) tothe Bond Trustee or (if so directed by the Bond Trustee) the Principal Paying Agent on
behalfofthe Covered Bondholders prorataand paripassuthe Final Redemption Amount or
the relevant proportion thereof under the relevant Covered Bond Guarantee in respect of each
relevant Series of Extended Covered Bonds,

but, in the case ofany such payment, after taking into account any amounts (in respect of principal)
received or receivable fromthe relevant Covered Bond Swap Provider in respect ofthe Covered Bond
Swap corresponding tothe Extended Covered Bonds on the LLP Payment Date or in the immediately
succeeding LLP Payment Period, provided that if the amount available for distribution under this item
(9) (excluding any amounts received orto be received fromthe relevant Covered Bond Swap Provider)
would be insufficientto pay the Sterling Equivalent of the Final Redemption Amount in respect of each
relevant Series of Covered Bonds under item (g)(ii) above, the shortfall shall be divided amongst all
such Series of Extended Covered Bonds on a pro ratabasis andthe amountpayable by the LLP to the
relevant Covered Bond Swap Provider under each relevant Covered Bond Swap Agreement in respect
of each relevant Series of Extended Covered Bonds under item (g)(i) above shall be reduced by the
amount of the shortfallapplicable to the Extended Covered Bonds in respectofwhich such payment is
to be made;

(h) eighth, to deposit the remaining moneys in the Transaction Account for application on the next
following LLP Payment Date in accordance with the priority of payments described in items (a) to (g)
(inclusive) above, until the Covered Bonds have been fully repaid or provided for (such that the
Required Redemption Amounthas been accumulated in respectofeach outstanding Series of Covered
Bonds);

(1) ninth, in ortowards satisfaction pro rata and pari passu according to the respective amounts thereof of
any Excluded Swap Termination Amountdue and payable by the LLP to the relevant Swap Provider
under the relevant Swap Agreement;

)] tenth, after the Covered Bonds have been fully repaid or provided for (such that the Required
Redemption Amounthas been accumulated in respectofeach outstanding Series of Covered Bonds),
any remaining monies will be applied in and towards repaymentin full of amounts outstanding under
the Intercompany Loan Agreement;

(k) eleventh, in ortowards satisfaction pro rataand pari passuaccording tothe respective amounts thereof
of any indemnity amountdueto the Members pursuant to the LLP Deed and certain costs, expenses
and indemnity amounts due by the LLP to the AssetMonitor pursuantto the Asset Monitor Agreement;
and

)] twelfth, thereafter any remaining monies will be applied in accordance with the LLP Deed.

On each Interest Payment Date, any amount standing to the credit of the Interest Accumulation Ledger and
(without double counting) any amount credited to the Interest Accumulation Ledger on such Interest Payment
Date (if such InterestPaymentDate is also an LLP Payment Date) in accordance with item (e)(iii) above of the
Guarantee Priority of Payments in respect of an Accumulation Series of Covered Bonds, shall be applied in
paying Scheduled Interest that is Due for Payment in respectof such Accumulation Series of Covered Bonds in
accordance with item (e)(ii) of the Guarantee Priority of Payments.

Termination payments received in respect of Swaps, premiums received in respect of replacement Swaps

If the LLP receives any termination payment froma Swap Provider in respect of a Swap Agreement, such
termination payment will first be used, to the extent necessary (prior to the occurrence of an LLP Event of
Default and service of an LLP Acceleration Notice and/or the commencement of winding-up proceedings
against the LLP and/or the realisation of the Security) to pay a replacement Swap Provider(s) to enter into a
replacement Swap Agreement(s) with the LLP, unless a replacement Swap Agreement(s) has already been
entered into on behalf of the LLP. If the LLP receives any premium froma replacement Swap Provider in
respect ofareplacement Swap Agreement, such premiumwill first be used to make any termination payment
due and payable by the LLP with respect tothe previous Swap Agreement(s), unless such termination payment
has already been made on behalf of the LLP.

Any amounts received by the LLP which are not applied to pay a replacement Swap Provider(s) to enter into a
replacement Swap Agreement(s) will be credited to the Revenue Ledger on the LLP Accounts and applied as
Available Revenue Receipts on the next succeeding LLP Payment Date.
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Application of monies received by the Security Trustee following the service of an LLP Acceleration
Notice and/or the realisation of the Security and/or the commencement of winding-up proceedings against
the LLP

Underthe terms ofthe Deed of Charge, allmonies received or recovered by the Security Trustee (or a receiver
appointedon its behalf) (excluding all amounts due or to become due in respect of any Non-LLP Amounts)
following the enforcement of the Security, realisation ofthe Security and/or the commencement of winding-up
proceedings against the LLP will be applied in the following order of priority (the " Post-Enforcement Priority
of Payments") (in each case only ifand to the extent that payments or provisions of a higher priority have been
made in full):

@ first, in or towards satisfaction pro rataand paripassu accordingto therespective amounts thereof of
all amounts due and payable or to become due and payable to:

0] the Bond Trustee under or in connection with the Transaction Documents together with
interest and applicable VAT (or other similar taxes) thereon as provided therein; and

(i) the Security Trustee and any receiver appointed by the Security Trustee under or in
connectionwith the Transaction Documents together with interest and applicable VAT (or
other similar taxes) thereon to the extent provided therein;

(b) second, in ortowards satisfaction pro rata and pari passuaccording to the respective amounts thereof
of:

(1) all amounts due and payable to the Agents under or pursuant to the Agency Agreement
togetherwith applicable VAT (or other similar taxes) thereon to the extent provided therein;
and

(i) amounts (including costs and expenses) due to the Corporate Services Provider pursuant to the

terms of the Corporate Services Agreement together with applicable VAT (or other similar
taxes) thereon to the extent provided therein;

(©) third, in ortowards satisfaction prorataand paripassuaccordingto the respectiveamounts in thereof
of:
(i) any remuneration then due and payable to the Administrator and any costs, charges, liabilities

and expenses then due or to become due and payable to the Administrator under the
provisions of the Administration Agreement, together with applicable VAT (or other similar
taxes) thereon to the extent provided therein;

(i) any remuneration then due and payable to the Cash Manager and any costs, charges, liabilities
and expenses then due or to become due and payable to the Cash Manager under the
provisions of the Cash Management Agreement, together with applicable VAT (or other
similar taxes) thereon to the extent provided therein; and

(iii) amounts due to the Account Bank, the VM Account Bank and the Swap Collateral Account
Bank (including costs) pursuantto the terms of the Bank Account Agreement, the VM Bank
AccountAgreementorthe Swap Collateral Account Bank Agreement, as applicable, together
with applicable VAT (or other similar taxes) thereon to the extent provided therein;

(s)] fourth, in ortowards satisfaction prorataand pari passuaccording tothe respective amounts thereof
of:
0] all amounts due and payable to an Interest Rate Swap Provider (including any termination

payment (butexcluding any Excluded Swap Termination Amounts)) pursuant to the terms of
the Interest Rate Swap Agreement to which it is a party;

(i) all amounts due and payable:

(A) to the relevant Covered Bond Swap Provider pro rata and pari passu in respect of
each relevantSeries of Covered Bonds (including any termination payment due and
payable by the LLP under the relevant Covered Bond Swap Agreement (but
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excluding any Excluded Swap Termination Amount)) in accordance with the terms
of the relevant Covered Bond Swap Agreement; and

(B) underthe Covered Bond Guarantee, to the Bond Trustee on behalf of the Covered
Bondholders pro rata and pari passu in respect of interest and principal due and
payable on each Series of Covered Bonds,

provided that if the amount available for distribution under this item (d)(ii) (excluding any
amounts received fromany Covered Bond Swap Provider in respect of amounts referred to in
(A) above) would be insufficient to pay the Sterling Equivalent of the amounts due and
payable underthe Covered Bond Guarantee in respect of each Series of Covered Bonds under
(B) above, theshortfallshallbe dividedamongst all such Series of Covered Bonds on a pro
rata basisandthe amountpayable by the LLP to the relevant Covered Bond Swap Provider in
respect of eachrelevant Series of Covered Bonds under (A) above shall be reduced by the
amount of the shortfall applicable to the Covered Bonds in respect of which such payment is
to be made;

fifth, in or towards satisfaction pro rataand paripassu according to therespective amounts thereof, of
any Excluded Swap Termination Amounts dueand payable by the LLP to the relevant Swap Provider
under the relevant Swap Agreement;

sixth, after the Covered Bonds have been fully repaid, any remaining monies shall be applied in or
towards repayment in full of allamounts outstanding under the Intercompany Loan Agreement;

seventh, towards payment of any indemnity amount due to the Members pursuant to the LLP Deed; and

eighth, thereafter any remaining monies shall be applied in or towards payment to the Members
pursuant to the LLP Deed.

Pursuant to Regulation 14 of the RCB Regulations, the above Post-EnforcementPriority of Payments is subject
to the provisions of Regulations 28 and 29 of the RCB Regulations. In particular, costs properly incurred by an
administrator, administrative receiver, a receiver, liquidator, provisional liquidator or manager of the LLP in

relation to:

(i) persons providing services for the benefit of Covered Bondholders (which pursuant to the RCB
Regulationsshallincludethe persons listed in item (a) of the Post-Enforcement Priority of Payments
(excluding the Swap Providers));

(ii) the Swap Providersin respect ofamounts due to themunder item (a) of the Post-Enforcement Priority
of Payments; and

(iii) any other persons providing a loan to the LLP to enable it to meet the claims of Covered Bondholders

or the costsofthe people described in items (a) and (b) of the Post-Enforcement Priority of Payments
(e.g. liquidity loans),

will be expenses which will be payable out of the proceeds of realisation of the Security (in the case of a
receivership) orthe assets ofthe LLP (in the case of an administration, winding-up or provisional liquidation),
and shall rank equally among themselves in priority to all other expenses (including the claims of Covered
Bondholders). See further, Risk Factors — Expenses of insolvency officeholders.
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THE MORTGAGE PORTFOLIO

The "Mortgage Portfolio™ comprises the Initial Mortgage Portfolio and any New Mortgage Loans added to the
Mortgage Portfolio fromtime to time in accordance with the terms of the Mortgage Sale Agreement, as more
fully described under "Summary of the Principal Documents — Mortgage Sale Agreement".

The Seller with full title guarantee and, in relation to any Scottish Mortgage Loans, with absolute warrandice
and, in relation to any Northern Irish Mortgage Loans, as beneficial owner, shall assign to the LLP:

@ (subject to the subsisting rights of redemption of Borrowers) all right, title, interest and benefit of the
Seller (both present and future) in, to and undertherelevant Mortgage Loans and their Related Security
including for the avoidance of doubt as at the relevant Transfer Date:

0] all sums of principal, interest or any other sumpayable under such Mortgage Loans on or after
or inrespect ofany period onorafterthe relevant Transfer Date, allsums of interest and other
sums payable (but notpaid before therelevant Transfer Date), in respectofany period before
the relevant Transfer Date and the rightto demand, sue for, recover, receiveand give receipts
forall such sums;

(i) the benefit ofall securities for such principal monies andinterestand other sums payable, the
benefit of all consents to mortgage signed by occupiers of the Mortgaged Properties, the
benefit ofall rights under MHA/CP Documentationand the benefit of and the right to sue on
all covenants and undertakings in favour of the Seller in each such Mortgage Loan and any
Guarantee in respect of such Mortgage Loan andthe right to exercise all powers of the Seller
in relation to each such Mortgage Loan;

(i) all the estate and interest in the Mortgaged Properties in favour of the Seller subject to
redemption or cesser;

(iv) tothe extent that they are assignable all causes and rights of action in favour of the Seller
against any personin connectionwith any report, valuation, opinion, certificate, consent or
other statement of fact or opinion given in connection with any such Mortgage Loans or
received by the Seller in connection with the origination of any Mortgage Loan;

V) all arrears payable under the Mortgage Loans; and
(vi) all proceeds fromthe enforcement of the Mortgage Loans and the Related Security; and

(b) all right, title, interest and benefit in favour of the Seller (both present and future) in the Insurance
Contracts (including the right to receive the proceeds of any claims) in so far as they relate to such
Mortgage Loans.

For the purposes hereof:

"Initial Mortgage Portfolio™ means the portfolio of Mortgage Loans andtheir Related Security, particulars of
which will be delivered on the First Transfer Date pursuant to the Mortgage Sale Agreement (other than any
mortgage loans andtheir Related Security which have beenredeemed in full prior to the First Transfer Date or
which did not otherwise comply with the terms ofthe original Mortgage Sale Agreement as at the First Transfer
Date) and beneficially assigned to the LLP on the First Transfer Date.

"New Mortgage Loans™" means Mortgage Loans, other than the Mortgage Loans comprised in the Initial
Mortgage Portfolio, which the Seller may assign ortransfer to the LLP after the First Transfer Date pursuant to
the Mortgage Sale Agreement.

See also the following risk factors under " Risk Factors — Risk Factors relating to the LLP — Limited description
of the Mortgage Portfolio — Maintenance of Mortgage Portfolio.
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DESCRIPTION OF THE UK REGULATED COVERED BOND REGIME

The RCB Regulations and the corresponding implementation provisions, set out in the Regulated Covered
Bonds Sourcebook published under the FSMA (the "RCB Sourcebook™), came into force in the United
Kingdom on 6 March 2008. In summary, the RCB Regulations implement a legislative framework for UK
covered bonds. The framework is intended to meet the requirements set out in Article 52(4) of EU Directive
2009/65/EC on undertakings for collective investment in transferable securities (the "UCITS Directive"). In
general, covered bonds whichare UCITS Directive-compliant benefit from higher prudential investment limits
and may be ascribed a preferential risk weighting.

Supervision and registration

The FCA performs certain supervisionand enforcement related tasks in respect of the new regime, including
admitting issuers and covered bonds to the relevant registers and monitoring compliance with ongoing
requirements. To assist it with these tasks, the FCA has certain powers under the RCB Regulations. In
particular, in certain circumstances the FCA may direct the winding-up ofan owner, remove an issuer fromthe
registerofissuersand/orimpose a financial penalty of such amountas it considers appropriate in respect of an
issuer or owner and direct an issuer to publish information given to the FCA under the RCB Regulations.
Moreover, as a body which regulates the financial services industry in the United Kingdom, the FCA may take
certain actions in respect of issuers using its general powers under the UK regulatory regime (including
restricting an issuer's ability to transfer further assets to the asset pool).

The Issuerwas admitted to theregister ofissuers and the Programme was admitted to the register of regulated
covered bonds under the RCB Regulations on 19 July 2017.

Requirements under the legislative framework

The RCB Regulations and the RCB Sourcebook include various requirements related to registered issuers, asset
poolowners, poolassets and the contractual arrangements made in respect of suchassets. In this regard, issuers
and owners have various initial and ongoing obligations under the RCB Regulations and the RCB Sourcebook
and are responsible forensuringthey comply with them. In particular, issuers are required to (amongst other
things) enter into arrangements with the owner for the maintenance and administration of the asset pool such
that certain assetrecord-keeping obligations and asset capability and quality related requirements are met and
notify the FCA of various matters (including any regulated covered bonds it issues, the assets in the asset pool,
matters related to its compliance with certain regulations and any proposed material changes). Owners are
required to (amongst other things) notify the FCA of various matters (including any proposed transfer of
ownership of the asset pool) and, on insolvency of the issuer, make arrangements for the maintenance and
administration of the asset pool (similar to the issuer obligations described above).

The UK authorities undertook reviews of the UK legislative framework in 2011 and 2012 and certain changes
were made to the regime with the intention ofenhancing theattractiveness of UK regulated covered bonds to
investors. These changes took effect from 1 January 2013 and include the following:

o Singleassetpool designation — issuers are required to designate their programme as being a single
assetpool (consisting of either class one assets — public sector debt, class two assets — residential
mortgage loansor class three assets — commercial loans and, in each case, liquid assets) or a mixed
assetpool (consisting of alleligible property for the purposes of the RCB Regulations). The Issuerhas
provided the necessary certifications for the Programme to be registered as a single asset pool
programme, falling in class two. As aresult, the asset poolwill consist solely of residential mortgage
loans and certain liquid assets, being UK governmentsecurities and cash deposits, all of which comply
with paragraph 68(a) or (b) of Annex VI to the Banking Consolidation Directive (2006/48/EC). In
keeping with the new requirements under the RCB Regulations, the asset pool will not include any
asset-backed securities.

o Fixed minimum over-collateralisation requirement for principal and fixed minimum coverage
requirementfor interest —underthe new requirements, the total principal amount outstanding on the
loans constituting eligible property in the asset pool is required to be more than the total principal
amounts outstanding in relation to theregulated covered bonds by at least 8 per cent. and a minimum
threshold applies in respect of interest amounts such that the total amount of interest payable in the
period of twelve (12) months following any given date in respect of the eligible property in the asset
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poolis required to be not less than the interest which would be payable in relation to the regulated
covered bonds in thatperiod. For the purposes of calculating each of these tests, the issuer can take into
account certain liquid assets up to a maximum of 8 per cent. of those covered bonds that have a
maturity date of one year or more and 100 per cent. of thosecoveredbonds that have a maturity date of
less than one year.

) Investor reporting, including loan-level data— new investor reporting requirements apply. In particular,
issuers are required to make available detailed loan-level information relating to the asset pool
following an issuance of regulated covered bonds after 1 January 2013. Issuers are also required to
publish certain transaction documents relating tothe programme. The information to be published by
the Issuer can be found at www.virginmoney.com. The information set out in the website and the
contents thereof do not form part of this Prospectus.

o Asset pool monitor role — new requirements havebeenintroduced to formalise the role of the asset pool
monitor. Underthe new provisions, an assetpool monitor is required, on an annual basis, to inspect
and assess theissuer's compliancewith certain principles based requirements under the regime and to
report on theirfindings to the FCA (with additional reporting requirements in the case of issuer non-
compliance). The Issuer is required to appoint an asset pool monitor in advance of its annual
confirmation of such compliance falling on or after 1 January 2013.

See also "Risk Factors — UK regulated covered bond regime" and "Risk Factors — Expenses of insolvency
officeholders".
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DESCRIPTION OF LIMITED LIABILITY PARTNERSHIPS

Since 6 April 2001 it has been possible to incorporate a limited liability partnership in England, Wales and
Scotland under the Limited Liability Partnership Act 2000 (the " LLPA2000"). The LLPA 2000 does not apply
to Northern Ireland however it is possible to incorporatea limited liability partnership in Northern Ireland under
the Limited Liability Partnership Act (Northern Ireland) 2002. Limited liability partnerships are legal entities
that provide limited liability to the members ofa limited liability partnership combined with the benefits of the
flexibility afforded to partnerships and the legal personality afforded to companies.

Corporate characteristics

A limited liability partnership is more like a company than a partnership. A limited liability partnership is a
body corporatewith its own property and liabilities, separate fromits members. Like shareholders in a limited
company, theliability of the members of a limited liability partnership is limited to the amount of their capital
because it is a separate legal entity and whenthe members decideto enterinto a contract, they bind the limited
liability partnership in the same way that directors bind a company. Members may be liable for their own
negligenceand othertorts or delicts, like company directors, if they have assumed a personal duty of care and
have acted in breach of that duty. Third parties can assume that members, like company directors, are
authorised to act on behalf of the limited liability partnership.

The provisions of the Companies Act 2006, the Insolvency Act 1986 and the Insolvency (Northern Ireland)
Order 1989 (as applicable) have been modified by the Limited Liability Partnerships Regulations 2009, the
Limited Liability Partnerships Regulations 2001 and the Limited Liability Partnerships Regulations (Northern
Ireland) 2004 (each as amended from time to time) so as to apply most of the insolvency and winding -up
procedures for companies equally to a limited liability partnership and its members. Asadistinct legal entity, a
limited liability partnership cangrantfixed and floating security over its assets and a limited liability partnership
will survivethe insolvency of any of its members. An administrator or liquidator of an insolventmemberwould
be subjectto the terms of the members'agreement relating to the limited liability partnership but a liquidator of
an insolvent member may not take part in the administration of the limited liability partnership or its business.

Limited liability partnerships mustfile annualreturns and audited annual accounts at Companies House for each
financial year in the same way as companies.

Partnership characteristics

A limited liability partnership retains certain characteristics ofa partnership. It has no share capital and there
are no capital maintenance requirements. The members are free to agree how to share profits, who is
responsible for management and how decisions are made, when and how new members are appointed and the
circumstances in which its members retire. The members' agreement is a private document and there is no
obligation to file it at Companies House.

Taxation

A limited liability partnership which carries on a trade or business with a view to profit (and which is not the
subject of certain insolvency proceedings) is, generally speaking, treated as a partnership for corporation tax
purposes. As such,themembers ofa limited liability partnership, and not the limited liability partnership itself,
are subject to corporation taxin relation to the business of the limited liability partnership in broadly the same
way that the members of a partnership are subject to corporation tax in relation to the business of that
partnership.
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BOOK-ENTRY CLEARANCE SYSTEMS

The informationset outbelow is subject to any change in or reinterpretation of the rules, regulations and
procedures ofthe Clearing Systems currently in effect. The informationin this section concerningtheClearing
Systems has been obtained from sources that the Issuer and the LLP believe to be reliable, but none of the
Issuer, the LLP, the Bond Trustee nor any Dealer takes any responsibility for the accuracy thereof. Investors
wishingto use the facilities ofany ofthe Clearing Systems are advised to confirmthe continued applicability of
the rules, regulations and procedures of the relevant Clearing System. None of the Issuer, the LLP nor any
other party to the Agency Agreement will have any responsibility or liability for any aspect of the records
relating to, or payments made on account of, beneficial ownership interests in the Covered Bonds held through
the facilities ofany Clearing System or for maintaining, supervising or reviewingany records relating to such
beneficial ownership interests.

Book-entry Systems
DTC

DTC has advisedthe Issuer thatit is a limited purpose trust company organised under the New York Banking
Law, a "banking organisation" within the meaning of the New York Banking Law, a member of the Federal
Reserve System, a " clearing corporation” within the meaning of the New York Uniform Commercial Code and a
"clearing agency" registered pursuant to Section 17A of the Exchange Act. DTC holds and provides asset
servicing for securities that its participants (' Direct Participants™) deposit with DTC. DTC also facilitates the
post-trade settlement among Direct Participants of sales and other securities transactions in deposited securities
throughelectronic computerised book-entry transfers and pledges between Direct Participants' accounts, thereby
eliminating the need for physical movement of securities certificates. Direct Participantsinclude both U.S. and
non-U.S. securities brokers and dealers, banks, trust companies, clearing corporations and certain other
organisations. DTC s awholly-owned subsidiary of The Depository Trust & Clearing Corporation (*DTCC").
DTCC, inturn,is owned by a number of Direct Participants of DTC and Members of the National Securities
Clearing Corporation, Government Securities Clearing Corporation, MBS Clearing Corporation, and Emerging
Markets Clearing Corporation (NSCC, GSCC, MBSCC, and EMCC, also subsidiaries of DTCC), as well as by
the New York Stock Exchange, Inc., the American Stock Exchange LLC and the National Association of
Securities Dealers, Inc. Accesstothe DTC Systemis also available to others such as securities brokers and
dealers, banks, trustcompanies and clearing corporations that clear through or maintain a custodial relationship
with a Direct Participant, either directly or indirectly ("Indirect Participants™). DTC has Standard & Poor's
highestrating: AAA. The DTCrules applicable to its Direct Participants or Indirect Participants are on file with
the Securities and Exchange Commission. More information about DTC can be found at www.dtcc.com.

Purchases of DTC Covered Bonds under the DTC system must be made by or through Direct Participants,
which will receive a credit for the DTC Covered Bonds on DTC's records. The ownership interest of each
actual purchaser of each Covered Bond ("Beneficial Owner™) is in turn to be recorded on the Direct
Participant'sand Indirect Participant's records. Beneficial Owners will not receive written confirmation from
DTC of their purchase, but Beneficial Owners are expected to receive written confirmations providing details of
the transaction, as well as periodic statements of their holdings, from the Direct Participant or Indirect
Participant throughwhich the Beneficial Ownerenteredintothe transaction. Transfers of ownership interests in
the DTC Covered Bonds are to be accomplished by entries made on the books of participants acting on behalf of
Beneficial Owners. Beneficial Owners will not receive certificates representing their ownership interests in
DTC Covered Bonds, except in the event that use of the book-entry system for the DTC Covered Bonds is
discontinued.

To facilitate subsequent transfers, all DTC Covered Bonds deposited by Direct Participants with DTC are
registered in the name of DTC's partnership nominee, Cede & Co. orsuch other nominee as may be requested
by an authorised representative of DTC. The deposit of DTC Covered Bonds with DTCand their registration in
the name of Cede & Co. orsuch other nominee do not effectany change in beneficial ownership. DTC has no
knowledge ofthe actual Beneficial Owners ofthe DTC Covered Bonds; DTC's records reflect only the identity
of the Direct Participants to whoseaccounts such DTC Covered Bonds are credited, which may or may not be
the Beneficial Owners. The Direct Participants and Indirect Participants will remain responsible for keeping
account of their holdings on behalf of their customers.

Conveyance of notices and other communications by DTC to Direct Participants, by Direct Participants to
Indirect Participants, and by Direct Participants and Indirect Participants to Beneficial Owners will be governed
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by arrangements among them, subject to any statutory or regulatory requirements as may be in effect fromtime
to time.

Redemption notices shallbe sentto DTC. Ifless than all of the DTC Covered Bonds within an issue are being
redeemed, DTC's practice is to determine by lot the amount of the interest of each Direct Participant in such
issue to be redeemed.

Neither DTC nor Cede & Co. (norsuch other DTCnominee) will consentor votewith respect to DTC Covered
Bonds unless authorised by a Direct Participant in accordance with DTC's procedures. Under its usual
procedures, DTC mails an omnibus proxy to the Issueras soonas possible after the record date. The omnibus
proxy assigns Cede & Co.'s consenting or voting rights to those Direct Participants to whoseaccounts the DTC
Covered Bonds are credited on the record date (identified in a listing attached to the omnibus proxy).

Principaland interestpayments on the DTC Covered Bonds will be made to Cede & Co., or such other nominee
as may be requestedby an authorised representative of DTC. DTC's practice is to credit Direct Participants’
accounts, upon DTC's receipt of funds and corresponding detail information from the Issuer or the Principal
Paying Agent, on the payable date in accordance with their respective holdings shown on DTC's records.
Payments by participants to Beneficial Owners will be governed by standing instructions and customary
practices, as is the case with securities held for the accounts of customers in bearer formor registered in "street
name", and will be the responsibility of such participant and not of DTC or its nominee, the Principal Paying
Agentorthe Issuer, subjectto any statutory or regulatory requirements as may be in effect fromtime to time.
Payment of redemption proceeds, distributions, and dividend payments to Cede & Co. (or such other nominee as
may be requested by an authorised representative of DTC) is the responsibility of Issuer or Agent, disbursement
of such payments to Direct Participants will be the responsibility of DTC, and disbursement of such payments to
the Beneficial Owners will be the responsibility of Direct Participants and Indirect Participants.

Under certain circumstances, DTC will exchange the DTC Covered Bonds for Registered Definitive Covered
Bonds, which it will distribute to its participants in accordance with their proportionate entitlements and which,
if representing interestsin a Rule 144A Global Covered Bond, will be legendedas set forthunder " Subscription
and Sale and Transfer and Selling Restrictions".

Since DTC may only act on behalf of Direct Participants, who in turn acton behalf of Indirect Participants, any
Beneficial Owner desiring to pledge DTC Covered Bonds to persons or entities that do not participate in DTC,
or otherwisetake actions with respect tosuch DTC Covered Bonds, will be required to withdraw its Registered
Covered Bonds from DTC as described below.

Euroclear and Clearstream, Luxembourg

Euroclearand Clearstream, Luxembourg each holds securities for its customers and facilitates theclearance and
settlementofsecurities transactions by electronic book-entry transfer between their respective account holders.
Euroclear and Clearstream, Luxembourg provide various services including safekeeping, administration,
clearance andsettlement of internationally traded securities and securities lending and borrowing. Euroclear
and Clearstream, Luxembourg also deal with domestic securities markets in several countries through
established depository and custodial relationships. Euroclearand Clearstream, Luxembourg haveestablished an
electronic bridge betweentheir two systems across which their respective participants may settle trades with
each other.

Euroclear and Clearstream, Luxembourg customers are world-wide financial institutions, including
underwriters, securities brokers and dealers, banks, trust companies and clearing corporations. Indirect access to
Euroclear and Clearstream, Luxembourg is available to other institutions that clear through or maintain a
custodial relationship with an account holder of either system.

Book-entry Ownership of and Payments in respect of DTC Covered Bonds

The Issuer may apply to DTC in order to have any Tranche of Covered Bonds represented by a Registered
Global Covered Bond accepted in its book-entry settlement system. Upon the issue of any such Registered
Global Covered Bond, DTC or its custodian will credit, on its internal book-entry system, the respective
nominalamounts ofthe individual beneficial interests represented by such Registered Global Covered Bond to
the accounts of persons who have accounts with DTC. Such accounts initially will be designated by or on
behalfofthe relevant Dealer. Ownership of beneficial interests in sucha Registered Global Covered Bond will
be limited to Direct Participants or Indirect Participants, including, in the case of any Regulation S Global
Covered Bond, therespective depositaries of Euroclear and Clearstream, Luxembourg. Ownership of beneficial

218



interestsin a Registered Global Covered Bond accepted by DTC will be shown on, and the transfer of such
ownership will be effected only through, records maintained by DTC or its nominee (with respect to the
interests of Direct Participants) and the records of Direct Participants (with respect to interests of Indirect
Participants).

Payments in U.S. dollars of principaland interestin respect of a Registered Global Covered Bond accepted by
DTC will be made to the order of DTC or its nominee as the registered holder of such Covered Bond.

The Issuerexpects DTCto credit accounts of Direct Participants onthe applicable payment date in accordance
with their respective holdings as shown in the records of DTCunless DTC has reason to believe that it will not
receive paymenton suchpayment date. The Issuer also expects that payments by participants to beneficial
owners of Covered Bonds will be governed by standing instructions and customary practices, as is the case with
securities held for the accounts of customers, and will be the responsibility of such participant and not the
responsibility of DTC, the Bond Trustee, the Security Trustee, the Principal Paying Agent, the Registrar or the
Issuer. Payment of principal, premium, if any, and interest, if any, on Covered Bonds to DTC is the
responsibility of the Issuer.

Transfers of Covered Bonds Represented by Registered Global Covered Bonds

Transfersofany interestsin Covered Bonds represented by a Registered Global Covered Bond within DTC,
Euroclearand Clearstream, Luxembourg will be effected in accordancewith the customary rules and operating
procedures ofthe relevantclearing system. The laws in some States within the United States require that certain
personstake physical delivery of securities in definitive form. Consequently, the ability to transfer Covered
Bonds represented by a Registered Global Covered Bond to such persons may depend upon the ability to
exchange such Covered Bonds for Covered Bonds in definitive form. Similarly, because DTC can only act on
behalf of Direct Participants in the DTC systemwho in turn act on behalf of Indirect Participants, theability of a
personhaving an interestin Covered Bonds represented by a Registered Global Covered Bondaccepted by DTC
to pledge such Covered Bonds to persons or entities that donot participate in the DTC system or otherwise to
take action in respect of such Covered Bonds may depend upontheability to exchange such Covered Bonds for
Covered Bonds in definitive form. The ability of any holder of Covered Bonds represented by a Registered
Global Covered Bond accepted by DTC to resell, pledge or otherwise transfer such Covered Bonds may be
impaired if the proposed transferee of such Covered Bonds is not eligible to hold such Covered Bonds througha
Direct Participant or Indirect Participant in the DTC system.

Subject to compliance with the transfer restrictions applicable to the Registered Covered Bonds described under
"Subscriptionand Sale and Transfer and Selling Restrictions”, cross-market transfers between DTC, on the one
hand, and directly or indirectly through Clearstream, Luxembourg or Euroclear accountholders, on the other,
will be effected by the relevantclearing systemin accordance with its rules and through action taken by the
Registrar, the Principal Paying Agent and any custodian (" Custodian™) with whomthe relevant Registered
Global Covered Bonds have been deposited.

On or afterthe Issue Date forany Series, transfers of Covered Bonds of such Series between accountholders in
Clearstream, Luxembourg and Euroclear and transfers of Covered Bonds of such Series between participants in
DTC will generally have a settlement date three business days after the trade date (T+3). The customary
arrangements for delivery versus payment will apply to such transfers.

Cross-market transfers between accountholders in Clearstream, Luxembourg or Euroclearand DTC participants
will need to have an agreed settlement date between the parties to suchtransfer. Because there is no direct link
between DTC, on the onehand, and Clearstream, Luxembourg and Euroclear, on the other, transfers of interests
in the relevant Registered Global Covered Bonds will be effected through the Registrar, the Principal Paying
Agent and the Custodianreceiving instructions (and, where appropriate, certification) fromthe transferor and
arranging for delivery ofthe interests beingtransferred to the credit of the designated account for the transferee.
In the case of cross-market transfers, settlement between Euroclear or Clearstream, Luxembourg accountholders
and DTCparticipants cannotbe made on a delivery versus payment basis. The securities will be delivered on a
free delivery basis and arrangements for payment must be made separately.

DTC, Clearstream, Luxembourg and Euroclear haveeach published rules and operating procedures designed to
facilitate transfers of beneficial interests in Registered Global Covered Bonds among participants and
accountholders of DTC, Clearstream, Luxembourg and Euroclear. However, they are under no obligation to
performor continue to performsuch procedures, and such procedures may be discontinued or changed at any
time. None ofthe Bond Trustee, the Security Trustee, the Issuer, the LLP, the Agents or any Dealer will be
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responsible forany performance by DTC, Clearstream, Luxembourg or Euroclear or their respective direct or
indirect participants oraccountholders of their respective obligations under the rules and procedures governing
theiroperations and none of themwill have any liability for any aspect of the records relating to or payments
made on account of beneficial interests in the Covered Bonds represented by Registered Global Covered Bonds
or for maintaining, supervising or reviewing any records relating to such beneficial interests.
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TAXATION

The followingisa general description of certaintax considerations relating to the Covered Bonds. It does not
purport to be a complete analysis of all tax considerations relating to the Covered Bonds. Prospective
purchasers of Covered Bonds should consult their own tax advisers as to which countries' tax laws could be
relevant to acquiring, holdinganddisposing of Covered Bonds and receiving payments of interest, principal
and/or other amounts under the Covered Bonds and the consequences of such actions under the tax laws of
those countries. Thissummary isbased uponthelawas in effect on the dateofthis Prospectus andis subject to
any change in law that may take effect after such date.

UNITED KINGDOM TAXATION

The following isa summary ofthe Issuer'sunderstanding of current United Kingdom law and published Her
Majesty's Revenue & Customs (HMRC) practice, relating onlyto United Kingdomwithholding taxtreatment of
payments ofinterest (asthat termis understood for United Kingdom tax purposes) by the Issuer in respect of
Covered Bonds and payments by the LLP in respect of Covered Bonds, which may be subject to change,
sometimes with retrospectiveeffect, and (in the case of HMRC practice) may not be binding on HMRC. The
comments do not deal with other United Kingdom tax implications of acquiring, holding or disposing of
CoveredBonds. Theydo notnecessarilyapply where the income is deemed for tax purposes to be income of
another person. The comments relate onlyto the position of persons who areabsolute beneficial owners of the
Covered Bonds and may not apply to certain classes of persons, such as dealers. Prospective Covered
Bondholders should be aware thatthe particular terms of issue ofany series of Covered Bonds as specified in
the relevant Final Terms may affect thetax treatment ofthatand other series of Covered Bonds. The following
isa generalguide andshouldbe treated withappropriate caution. Itisnot intended as tax advice and it does
not purportto describe all ofthe tax considerations that might be relevant to a prospective purchaser. The
United Kingdom tax treatment of prospective holders of Covered Bonds depends on their individual
circumstances and maybe subject to change in thefuture. Prospectiveholders of Covered Bonds who may be
subject to taxation in a jurisdiction other than the United Kingdom or who may be unsure as to their tax
positionshould seek their own professionaladvice. In particular, Covered Bondholders should be aware that
they may be liableto taxationunder the laws of other jurisdictions in relation to payments in respect of the
CoveredBondseven ifsuch payments may be made without withholding or deduction for or on account of
taxationunder the laws ofthe United Kingdom. The comments belowdo notdeal withthe tax consequences of
any substitution ofthe Issuer inaccordance with Condition 15(c) (Substitution of the Issuer) of the Covered
Bonds.

Payment of interest by the Issuer on the Covered Bonds

The Issuer will be entitled to make payments of interest on the Covered Bonds without deduction of or
withholding on account of United Kingdom income tax, provided that:

@ the Issueris and continues to be a "bank" within the meaning of section 991 of the Income Tax Act
2007 (ITA 2007); and

(b) the intereston the Covered Bonds is and continues to be paid in the "ordinary course of the Issuer's
business" within the meaning of section 878 ITA 2007.

Payments of intereston the Covered Bonds may be paid without deduction of or withholding on account of
United Kingdomtaxprovided that the Covered Bonds are and continue to be listed on a "recognised stock
exchange", within the meaning ofsection 1005 of the ITA 2007. The London Stock Exchange is a recognised
stockexchange forthis purpose. Securities will be treated as listed on the London Stock Exchange if they are
included in the Official List (within the meaning of and in accordance with the provisions of Part 6 of the
FSMA)and admitted to trading onthe London Stock Exchange). Provided, therefore, that the Covered Bonds
are and remain so listed, interest onthe Covered Bonds will be payable withoutwithholding or deduction for or
on account of United Kingdomincome tax, whether or not the Issuer carries on a banking business in the United
Kingdomand whether or not the interest is paid in the ordinary course of its business.

Interest onthe Covered Bonds may also be paid without withholding or deduction for or on account of United
Kingdomincome tax where the maturity of the Covered Bonds is less than 365 days and those Covered Bonds
do not formpart ofa scheme orarrangement of borrowingintended tobe capable of remaining outstanding for
more than 364 days.
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In other cases, an amount must generally be withheld frompayments of intereston the Covered Bonds that has a
United Kingdomsource on account of United Kingdom income taxat the basic rate (currently 20 per cent.),
subject toany available exemptions and reliefs. However, where an applicable double taxtreaty provides for a
lower rate of withholding tax(or for no tax to be withheld) in relation to a holder of Covered Bonds, HMRC can
issue anoticeto the Issuerto pay interest tothe Covered Bondholder without withholding or deduction of tax
(or for interest to be paid with taxdeducted at the rate provided for in the relevant double taxtreaty).

Payments by the LLP

The United Kingdomwithholding taxtreatmentof payments by the LLP under the terms of the Covered Bond
Guarantee which have a United Kingdomsource is uncertain. In particular, such payments by the LLP may not
be eligible for the exemptions described above in relation to payments of interest. Accordingly, if the LLP
makes any such payments, these may be subject to United Kingdom withholding taxat the basic rate. If
payments by the LLP are subjectto anywithholding ordeduction for or on account of tax, the LLP will not be
required to pay any additional amounts.

Foreign Account Tax Compliance Act

Pursuant to certain provisions of the U.S. Internal Revenue Code of 1986, commonly known as "FATCA", a
"foreign financial institution” (as defined by FATCA) may be required towithhold on certain payments it makes
("foreign passthrupayments') to persons that fail to meet certain certification, reporting or related requirements.
The Issuermay be a foreign financial institution forthesepurposes. A number of jurisdictions (including the
United Kingdom) haveenteredinto, or have agreed in substance to, intergovernmental agreements with the
United States to implement FATCA ("IGAs"), which modify the way in which FATCA applies in their
jurisdictions. Under the provisions of IGAs as currently in effect, a foreign financial institution in an IGA
jurisdiction would generally notbe required to withhold under FATCA oran IGA from payments that it makes.
Certain aspects of the application of FATCA provisions and IGAs to instruments such as Covered Bonds,
including whether withholding would ever be required pursuantto FATCA oran IGA with respect to payments
on instruments suchas the Covered Bonds, are uncertain and may be subject to change. Even if withholding
would be required pursuantto FATCA or an IGA with respect to payments on instruments such as Covered
Bonds, suchwithholding would notapply priorto 1 January 2019and Covered Bonds issued on or prior to the
date that is sixmonths after the date on which final regulations defining foreign passthru payments are filed with
the U.S. Federal Register generally would be grandfathered for purposes of FATCA Withholding unless
materially modified after such date (including by reason ofa substitution of the Issuer). However, if additional
Covered Bonds (as described under " Terms and Conditions of the Covered Bonds — Further Issues" that are not
distinguishable from previously issued Covered Bonds are issued after the expiration of the grandfathering
period and are subjectto withholding under FATCA, then withholding agents may treat all Covered Bonds,
including the Covered Bonds offered prior to the expiration of the grandfathering period, as subject to
withholding under FATCA. Holders should consult their own taxadvisers regarding how these rules may ap ply
to theirinvestment in the Covered Bonds. Inthe event anywithholding would be required pursuant to FATCA
or an IGA with respect to payments onthe Covered Bonds, no personwill be required to pay additional amounts
as a result of the withholding.
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CERTAIN UNITED STATES REGULATORY CONSIDERATIONS
ERISA

Unless otherwise specified in the applicable Final Terms, the Covered Bonds may not beacquired by a " Benefit
Plan Investor" oragovernmental, church ornon-U.S. plan which is subject to federal, state, local or non-U.S.
laws which are similar to the prohibited transaction provisions of the U.S. Employee Retirement Income
Security Act of 1974, as amended (ERISA) or Section 4975 of the U.S. Internal Revenue Code of 1986, as
amended (the Code). A ("Benefit Plan Investor™) is defined as an (i) employee benefit plan as defined in
Section 3(3) of ERISA, which is subjectto Title | of ERISA, (ii) a plan described in and subjectto Section 4975
of the Code, or (iii) an entity whose underlying assets include plan assets by reasonofaplan's investment in the
entity under U.S. Department of Labor Regulations § 2510.3-101 (29 C.F.R. § 2510.3-101) as modified by
ERISA. Each investorwill be required to represent that it is not, and is not using the assets of, a Benefit Plan
Investor or such governmental, church or non-U.S. plan.

INVESTMENT COMPANY ACT

The LLP is not now, and solely after giving effect to any offering and sale of Covered Bonds pursuant to the
Trust Deed will not be, a "covered fund" for purposes of regulations adopted under Section 13 of the Bank
Holding Company Act of 1956, as amended, commonly known as the "Volcker Rule™. In reaching this
conclusion, although other statutory or regulatory exemptions under the Investment Company Act of 1940, as
amended ("Investment Company Act"), and under the Volcker Rule and its related regulations may be
available, the Issuer has relied on the determinations that the LLP may rely on the exemption fromregistration
under the Investment Company Act provided by Section 3(c)(5)(C) thereunder. Accordingly, the LLP may rely
on the exemption fromthe definition ofa "covered fund" under the Volcker Rule made available to entities that
do notrely solely on Section 3(c)(1) or Section 3(c)(7) of the Investment Company Act for their exemption from
registration under the Investment Company Act.
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SUBSCRIPTION AND SALE AND TRANSFER AND SELLING RESTRICTIONS

Covered Bonds may be sold fromtime to time by the Issuerto anyoneormore of BNP Paribas, London Branch
and HSBC Bankplc and any other dealer appointed fromtime to time by the Issuer either generally in respect of
the Programme or in relation to a particular Tranche of Covered Bonds (the " Dealers™). The arrangements
underwhich Covered Bonds may fromtime to time be agreed to be sold by the Issuer to, and subscribed by,
Dealers are set out in a Dealer Agreementdated 9 April 2018 (the " Dealer Agreement') and made between the
Issuer and the Dealers. If in the case of any Tranche of Covered Bonds the method of distribution is an
agreement betweenthe Issuerandasingle Dealer for that Trancheto be issued by such Issuerand subscribed by
that Dealer, the method of distribution will be described in the relevant Final Terms as *"Non-Syndicated"” and
the name of that Dealer and any other interest of that Dealer which is material to the issue of that Tranche
beyondthefact ofthe appointment of that Dealer will be set out in the relevant Final Terms. Ifin the case of
any Trancheof Covered Bonds the method of distribution is an agreementbetweenthe Issuerand more than one
Dealer for that Tranche to be issued by such Issuerand subscribed by those Dealers, the method of distribution
will be described in the relevantFinal Terms as "Syndicated" and the names of those Dealers and any other
interests of any of those Dealers which are material to the issue of that Tranche beyond the fact of the
appointment of those Dealers (including whether any of those Dealers has also been appointed to act as
Stabilising Manager in relation to that Tranche) will be set out in the relevant Final Terms.

Any such agreement will, inter alia, make provision for the formand terms and conditions of the relevant
Covered Bonds, the price at which such Covered Bonds will be subscribed by the Dealer(s) and the
commissions or other agreed deductibles (if any) payable or allowable by the Issuer in respect of such
subscription. The Dealer Agreement makes provision for the resignation or termination of appointment of
existing Dealers and for the appointment of additional or other Dealers either generally in respect of the
Programme or in relation to a particular Tranche of Covered Bonds.

Transfer Restrictions

As aresult of the following restrictions, purchasers of Covered Bonds in the United States are advised to
consultlegal counsel prior to making anypurchase, offer, sale, resaleor other transfer of such Covered Bonds.

Each purchaser of Registered Covered Bonds (other thana person purchasingan interest in a Registered Global
Covered Bond with a viewto holdingit in the form of an interestin the same Global Covered Bond) or person
wishing to transferan interest fromone Registered Global Covered Bond to another or fromglobal to definitive
form or vice versa, will be required to acknowledge, represent and agree as follows (terms used in this
paragraph that are defined in Rule 144A or in Regulation S are used herein as defined therein):

() thateither: (a) it is a QIB, purchasing (or holding) the Covered Bonds for its own account or for the
account ofone ormore QIBs and it is aware and each beneficial owner of such Covered Bond has been
advisedthatanysale to it is being made in reliance on Rule 144A or (b) it is outside the United States
andis nota U.S. personand it is not purchasing (or holding) the Covered Bonds for the account or
benefit of a U.S. person;

(i) that the Covered Bonds are being offeredandsoldin a transaction not involvinga public offering in the
United States within the meaning of the Securities Act, and that the Covered Bonds and the Covered
Bond Guarantee havenot beenand will not be registered under the Securities Act or any applicable
U.S. State securities laws and may not be offered or sold within the United States or to, or for the
account or benefit of, U.S. persons except as set forth in this section;

(iii) it agrees that neitherthe Issuernor the LLP has any obligation to register the Covered Bonds or the
Covered Bond Guarantee under the Securities Act;

(iv) that, unlessit holds an interestin a Regulation S Global Covered Bond and either is a person located
outsidethe United Statesoris nota U.S. person, if in the future it decides to resell, pledge or otherwise
transferthe Covered Bonds orany beneficial interests in the Covered Bonds, it will do so, prior to the
date which is one year afterthe later ofthe last Issue Date for the Seriesand the lastdate on which the
Issueroran affiliate of the Issuerwas the owner of such Covered Bonds, only (a) to the Issuer or any
affiliate thereof, (b) inside the United States to a person whom the seller reasonably believes is a QIB
purchasing for its own accountor forthe account ofa QIB in a transaction meeting the requirements of
Rule 144A, (c) outside the United States in compliance with Rule 903 or Rule 904 underthe Securities
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v)

(vi)

(vii)

(viii)

Act or (d) pursuant to an effective registration statement under the Securities Act, in each case in
accordance with all applicable U.S. State securities laws;

that it is not and for so long as it holds a Covered Bond (or any interest therein) will not be (a) an
"employee benefit plan"as defined in Section 3(3) of ERISA that is subject to Title | of ERISA, (b) a
"plan” as defined in and subject to Section 4975 of the U.S. Internal Revenue Code of 1986, as
amended (the "Code"), (c) an entity whose underlying assets include the assets of any such employee
benefit plan subject to ERISA orotherplan subject to Section 4975 the Code, or (d) a governmental,
church or non-U.S. plan which is subject to any U.S. federal, state, local or non-U.S. law that is
substantially similar to the provisions of Section 406 of ERISA or Section 4975 of the Code.

it will, and will require each subsequent holder to, notify any purchaser of the Covered Bonds from it
of the resale restrictions referred to in paragraph (iv) above, if then applicable;

that Covered Bonds initially offered in the United States to QIBs will be represented by one or more
Rule 144A Global Covered Bonds, and that Covered Bonds initially offered outside the United States
in reliance on Regulation Swill be represented by one or more Regulation S Global Covered Bonds;

that the Covered Bonds represented by a Rule 144A Global Covered Bond and Definitive Rule 144A
Covered Bonds, will bear a legend to the following effect unless otherwise agreed to by the Issuer:

"THIS SECURITY AND ANY GUARANTEE IN RESPECT THEREOF HAVE NOT BEEN
REGISTERED UNDER THE U.S. SECURITIES ACT OF 1933, AS AMENDED (THE
"SECURITIES ACT"), OR ANY OTHER APPLICABLE U.S. STATE SECURITIES LAWS AND,
ACCORDINGLY, MAY NOT BE OFFERED OR SOLD WITHIN THE UNITED STATES OR TO,
OR FOR THE ACCOUNT OR BENEFIT OF, U.S. PERSONS EXCEPT AS SET FORTH IN THE
FOLLOWING SENTENCE. BY ITS ACQUISITION HEREOF, THE HOLDER (A) REPRESENTS
THAT IT IS A "QUALIFIED INSTITUTIONAL BUYER" (AS DEFINED IN RULE 144A UNDER
THE SECURITIES ACT) PURCHASING THE SECURITIES FOR ITS OWN ACCOUNT OR FOR
THE ACCOUNT OF ONE OR MORE QUALIFIED INSTITUTIONAL BUYERS; (B) AGREES
THAT IT WILL NOT RESELL OR OTHERWISE TRANSFER THE SECURITIES EXCEPT IN
ACCORDANCE WITH THE AGENCY AGREEMENT IN RESPECT OF THIS SECURITY (THE
"AGENCY AGREEMENT") AND, PRIOR TO THE DATE WHICH IS ONE YEAR AFTER THE
LATER OF THE LAST ISSUE DATE FOR THE SERIES AND THE LAST DATE ON WHICH THE
ISSUER OR AN AFFILIATE OF THE ISSUER WAS THE OWNER OF SUCH SECURITIES
OTHER THAN (1) TO THE ISSUER OR ANY AFFILIATE THEREOF, (2) INSIDE THE UNITED
STATES TO A PERSON WHOM THE SELLER REASONABLY BELIEVES IS A QUALIFIED
INSTITUTIONAL BUYER WITHIN THE MEANING OF RULE 144A UNDER THE SECURITIES
ACT PURCHASING FOR ITS OWN ACCOUNT OR FOR THE ACCOUNT OF A QUALIFIED
INSTITUTIONAL BUYER IN A TRANSACTION MEETING THE REQUIREMENTS OF RULE
144A, (3) OUTSIDE THE UNITED STATES IN COMPLIANCE WITH RULE 903 OR RULE 904
UNDER THE SECURITIES ACT, (4) PURSUANT TO THE EXEMPTION FROM REGISTRATION
PROVIDED BY RULE 144 UNDER THE SECURITIES ACT (IF AVAILABLE) OR (5)
PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT UNDER THE SECURITIES
ACT, IN EACH CASE IN ACCORDANCE WITH ALL APPLICABLE SECURITIES LAWS OF
THE STATES OF THE UNITED STATES AND ANY OTHER JURISDICTION; AND (C) IT
AGREES THAT IT WILL DELIVER TO EACH PERSON TO WHOM THIS SECURITY IS
TRANSFERRED A NOTICE SUBSTANTIALLY TO THE EFFECT OF THIS LEGEND.

THIS SECURITY AND RELATED DOCUMENTATION (INCLUDING, WITHOUT LIMITATION,
THE AGENCY AGREEMENT REFERRED TO HEREIN) MAY BE AMENDED OR
SUPPLEMENTED FROM TIME TO TIME, WITHOUT THE CONSENT OF, BUT UPON NOTICE
TO, THE HOLDERS OF SUCH SECURITIES SENT TO THEIR REGISTERED ADDRESSES, TO
MODIFY THE RESTRICTIONS ON AND PROCEDURES FOR RESALES AND OTHER
TRANSFERS OF THIS SECURITY TO REFLECT ANY CHANGE IN APPLICABLE LAW OR
REGULATION (OR THE INTERPRETATION THEREOF) OR IN PRACTICES RELATING TO
RESALES OR OTHER TRANSFERS OF RESTRICTED SECURITIES GENERALLY. THE
HOLDER OF THIS SECURITY SHALL BE DEEMED, BY ITS ACCEPTANCE OR PURCHASE
HEREOF, TO HAVE AGREED TO ANY SUCH AMENDMENT OR SUPPLEMENT (EACH OF
WHICH SHALL BE CONCLUSIVE AND BINDING ON THE HOLDER HEREOF AND ALL
FUTURE HOLDERS OF THIS SECURITY AND ANY SECURITIES ISSUED IN EXCHANGE OR
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(ix)

SUBSTITUTION THEREFOR, WHETHER OR NOT ANY NOTATION THEREOF IS MADE
HEREON).

BY ITS ACQUISITION AND HOLDING OF THIS SECURITY (OR ANY INTEREST HEREIN),
THE PURCHASER OR HOLDER WILL BE DEEMED TO HAVE REPRESENTED AND AGREED
THAT IT IS NOT AND FOR SO LONG AS IT HOLDS THIS SECURITY (OR ANY INTEREST
HEREIN) WILL NOT BE (A) AN "EMPLOYEE BENEFIT PLAN" AS DEFINED IN SECTION 3(3)
OF THE U.S. EMPLOYEE RETIREMENT INCOME SECURITY ACT OF 1974, AS AMENDED
(ERISA) THAT IS SUBJECT TO TITLE | OF ERISA, (B) A "PLAN" AS DEFINED IN AND
SUBJECT TO SECTION 4975 OF THE U.S. INTERNAL REVENUE CODE OF 1986, AS
AMENDED (THE CODE), (C) AN ENTITY WHOSE UNDERLYING ASSETS INCLUDE THE
ASSETS OF ANY SUCH EMPLOYEE BENEFIT PLAN SUBJECT TO ERISA OR OTHER PLAN
SUBJECT TO SECTION 4975 OF THE CODE, OR (D) A GOVERNMENTAL, CHURCH OR NON-
U.S. PLAN WHICH IS SUBJECT TO ANY U.S. FEDERAL, STATE, LOCAL OR NON-U.S. LAW
THAT 1S SUBSTANTIALLY SIMILAR TO THE PROVISIONS OF SECTION 406 OF ERISA OR
SECTION 4975 OF THE CODE.

PROSPECTIVE PURCHASERS ARE HEREBY NOTIFIED THAT THE SELLER OF THIS
SECURITY MAY BE RELYING ON THE EXEMPTION FROM THE PROVISIONS OF SECTION
5 OF THE SECURITIES ACT PROVIDED BY RULE 144A.";

if it is outside the United Statesandis nota U.S. person, thatifit should resell or otherwise transfer the
Covered Bonds priorto theexpiration of the distribution compliance period (defined as 40 days after
the completion of the distribution of the Tranche of Covered Bonds of which such Covered Bonds are a
part, as determined and certified by the relevant Dealer, in the case of a non-syndicated issue, or the
lead manager, in the case ofasyndicated issue), it will do so only (a)(i) outside the United States in
compliance with Rule 903 or 904 under the Securities Act or (ii) to a QIB in compliance with Rule
144A and (b) in accordance with allapplicable U.S. State securities laws; and it acknowledges that the
Regulation S Global Covered Bonds will bear a legend to thefollowing effect unless otherwise agreed
to by the Issuer:

"THIS SECURITY AND ANY GUARANTEE IN RESPECT THEREOF HAVE NOT BEEN AND
WILL NOT BE REGISTERED UNDER THE U.S. SECURITIES ACT OF 1933, AS AMENDED
(THE "SECURITIES ACT"), OR ANY APPLICABLE U.S. STATE SECURITIES LAWS AND,
ACCORDINGLY, MAY NOT BE OFFERED OR SOLD WITHIN THE UNITED STATES OR TO,
OR FOR THE ACCOUNT OR BENEFIT OF, U.S. PERSONS EXCEPT IN ACCORDANCE WITH
THE ACENCY AGREEMENT IN RESPECT OF THIS SECURITY (THE "AGENCY
AGREEMENT") AND PURSUANT TO AN EXEMPTION FROM REGISTRATION UNDER THE
SECURITIES ACT OR PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT UNDER
THE SECURITIES ACT. UNTIL THE EXPIRY OF THE PERIOD OF 40 DAYS AFTER THE
COMPLETION OF THE DISTRIBUTION OF ALL THE COVERED BONDS OF THE TRANCHE
OF WHICH THIS COVERED BOND FORMS PART, SALES MAY NOT BE MADE IN THE
UNITED STATES OR TO U.S. PERSONS UNLESS MADE (I) PURSUANT TO RULE 903 OR 904
OR REGULATION S UNDER THE SECURITIES ACT OR (II) TO QUALIFIED INSTITUTIONAL
BUYERS AS DEFINED IN, AND IN TRANSACTIONS PURSUANT TO, RULE 144A UNDER
THE SECURITIES ACT.

BY ITS ACQUISITION AND HOLDING OF THIS SECURITY (OR ANY INTEREST HEREIN),
THE PURCHASER OR HOLDER WILL BE DEEMED TO HAVE REPRESENTED AND AGREED
THAT IT IS NOT AND FOR SO LONG AS IT HOLDS THIS SECURITY (OR ANY INTEREST
HEREIN) WILL NOT BE (I) AN "EMPLOYEE BENEFIT PLAN" AS DEFINED IN SECTION 3(3)
OF THE U.S. EMPLOYEE RETIREMENT INCOME SECURITY ACT OF 1974, AS AMENDED
(ERISA) THAT IS SUBJECT TO TITLE | OF ERISA, (II) A "PLAN" AS DEFINED IN AND
SUBJECT TO SECTION 4975 OF THE U.S. INTERNAL REVENUE CODE OF 1986, AS
AMENDED (THE CODE), (lll) AN ENTITY WHOSE UNDERLYING ASSETS INCLUDE THE
ASSETS OF ANY SUCH EMPLOYEE BENEFIT PLAN SUBJECT TO ERISA OR OTHER PLAN
SUBJECT TO SECTION 4975 OF THE CODE, OR (IV) A GOVERNMENTAL, CHURCH OR
NON-U.S. PLAN WHICH IS SUBJECT TO ANY U.S. FEDERAL, STATE, LOCAL OR NON-U.S.
LAW THAT IS SUBSTANTIALLY SIMILAR TO THE PROVISIONS OF SECTION 406 OF ERISA
OR SECTION 4975 OF THE CODE; and
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(x) that the Issuerand others will rely upon the truth and accuracy of the foregoing acknowledgements,
representations and agreements andagrees that ifany of such acknowledgements, representations or
agreements made by it are no longeraccurate, it shall promptly notify the Issuer; and if it is acquiring
any Covered Bonds as a fiduciary or agent for one or more accounts it represents that it has sole
investment discretion with respectto eachsuchaccountandthatit has full power to make the foregoing
acknowledgements, representations and agreements on behalf of each such account.

No sale of Rule 144A Covered Bonds in the United States to any one purchaser will be for less than
U.S.$200,000 (or the approximate equivalent in another Specified Currency) principal amount and no Rule
144A Covered Bond will be issued in connection with such a sale in a smaller principal amount. If the
purchaser is a non-bank fiduciary acting on behalf of others, each personforwhomit is acting must purchase at
least U.S.$200,000 (or the approximate equivalent in another Specified Currency) principal amount of
Registered Covered Bonds.

Dealers may arrange forthe resale of Covered Bonds to QIBs pursuant to Rule 144A and each such purchaser of
Covered Bonds is hereby notified that the Dealers may be relying on the exemption fromthe registration
requirements of the Securities Act provided by Rule 144A. The minimum aggregate principal amount of
Covered Bonds whichmay be purchased bya QIB pursuant to Rule 144A is U.S.$200,000 (or the approximate
equivalentin another Specified Currency). To the extent that either the Issuer or the LLP is not subject to or
does notcomply with thereporting requirements of Section 13 or 15(d) of the Exchange Act or the information
furnishing requirements of Rule 12g3-2(b) thereunder, the Issuerand the LLP have agreedto furnish to holders
of Covered Bonds andto prospective purchasers designated by such holders, upon request, such information as
may be required by Rule 144A(d)(4).

Selling Restrictions

United States

Each Dealer has acknowledged that the Covered Bonds and the Covered Bond Guarantee have not been and will
not be registered under the Securities Act and Covered Bonds may not be offered, sold or delivered directly or
indirectly within the United States or to, or for the account or benefit of, US persons except in certain
transactions exempt from, or in transactions not subjectto, the registration requirements of the Securities Act.
Terms used in this paragraph have the meanings given to them by Regulation S under the Securities Act.

The Covered Bonds in bearer formare subject to U.S. taxlaw requirements and may not be offered, sold or
delivered within the United States or its possessions or to a United States person, except in certain transactions
permitted by U.S. Treasury regulations. Each Dealer has agreed that it will not offer, sell or deliver a Covered
Bond in bearer form within the United States or to United States persons except as permitted by the Dealer
Agreement. Terms usedin this paragraphhave the meanings givento themby the U.S. Internal Revenue Code
of 1986 and U.S. Treasury regulations promulgated thereunder.

In connection with any Regulation S Covered Bond, each Dealer has represented and agreed that it will not
offer, sellor deliverany such Regulation S Covered Bond within the United States or to, or for the account or
benefit of, U.S. persons (i) as part of their distribution at any time, or (ii) otherwise until 40 days after
completion ofthe distribution ofan identifiable tranche of which such Covered Bonds are a part as determined
and certified to the Principal Paying Agent by such Dealer (orin the case of a sale of an identifiable tranche of
Covered Bonds toorthroughmore thanone Dealer, by such Dealers with respect to the Covered Bonds of an
identifiable tranche purchased by or through it, in which case the Principal Paying Agent shall notify each
Dealer once all Dealers have so certified) only in accordance with Rule 903 on Regulation S under the
Securities Act, Rule 144A or any other available exemption from registration under the Securities Act. Each
Dealerhas furtheragreed, and each further Dealer appointed under the Programme will be required to agree,
that at or prior to confirmation of a sale of Covered Bonds, it will have sentto eachdistributor, dealeror person
receiving a selling concession, fee or other remunerationto which it sells Covered Bonds during the distribution
compliance period other than resales pursuant to Rule 144A relating thereto, a confirmation or other notice
setting forth therestrictions on offersand sales of the Covered Bonds within the United States or to, or for the
account or benefit of, U.S. persons. Terms used in this paragraph have the meanings given to them by
Regulation S.

In addition, until 40 days afterthe commencementofthe offering ofany identifiable Tranche of Covered Bonds,
an offer or sale of Covered Bonds within the United States by any dealer (whether or not participating in the
offering of such Tranche of Covered Bonds) may violate the registration requirements of the Securities Act if
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such offer orsale is made otherwise than in accordance with an available exemption fromregistration under the
Securities Act.

Dealers may arrange forthe resale of Covered Bonds to QIBs pursuant to Rule 144A and each such purchaser of
Covered Bonds is hereby notified that the Dealers may be relying on the exemption fromthe registration
requirements of the Securities Act provided by Rule 144A. The minimum aggregate principal amount of
Covered Bonds whichmay be purchased by a QIB pursuant to Rule 144A is U.S.$200,000 (or the approximate
equivalentin another Specified Currency). To permit compliance with Rule 144A in connectionwith any resales
or othertransfers of Covered Bonds thatare "restricted securities" within the meaning of the Securities Act, each
of the Issuerandthe LLP has undertaken in the Trust Deed to furnish, upon the request of a holder of such
Covered Bonds orany beneficial interest therein, to such holder or to a prospective purchaser designated by
him, the information required to be delivered under Rule 144A(d)(4) under the Securities Act if, at the time of
the request, any ofthe Covered Bonds remain outstanding as "restricted securities” within the meaning of Rule
144(a)(3) of the Securities Actandeach ofthe Issuerandthe LLP is neithera reporting company under Section
13 or 15(d) of the Exchange Act nor exempt from reporting pursuant to Rule 12g3-2(b) thereunder.

Each Dealer appointed under the Dealer Agreement will be required to represent and agree in respect of
transactions under Rule 144A that it has not (and will not), nor has (norwill) any personacting onits behalf, (a)
made offers or sales of any security, or solicited officers to buy, or otherwise negotiated in respect of, any
security, under circumstances thatwould require theregistration of the Covered Bonds under the Securities Act;
or (b) engaged in any formof general solicitation or general advertising (within the meaning of Rule 502(c)
under the Securities Act) in connection with any offer or sale of Covered Bonds in the United States.

United Kingdom

Each Dealer has represented, warrantedand agreed, and each further Dealer appointed under the Programme
will be required to represent, warrant and agree, that:

@) No deposit-taking: in relation to any Covered Bonds issued by the Issuer havinga maturity of less than
one year:

0] it is a person whose ordinary activities involve it in acquiring, holding, managing or disposing
of investments (as principal or agent) for the purposes of its business; and

(i) it has not offered orsold and willnot offerorsell any Covered Bonds other than to persons:

(A) whose ordinary activities involvethemin acquiring, holding, managing ordisposing
of investments (as principal or agent) for the purposes of their businesses; or

(B) who it is reasonable to expectwill acquire, hold, manage or dispose of investments
(as principal or agent) for the purposes of their businesses,

where the issueofthe Covered Bonds would otherwise constitute a contravention of Section
19 of the FSMA by the Issuer;

(b) Financial promotion: it has only communicated or caused to be communicated and will only
communicate or cause to be communicated an invitation or inducement to engage in investment
activity (within the meaningofsection21 of the FSMA) received by it in connection with the issue or
sale ofany Covered Bonds in circumstances in which section 21(1) of the FSMA does not apply to the
Issuer or the LLP; and

(©) General compliance: it has complied and will comply with all applicable provisions of the FSMA with
respect toanythingdone by it in relation to any Covered Bonds in, from or otherwise involving the
UK.

Prohibition of sales to EEA retail investors

Each Dealer has represented and agreed, and each further Dealer appointed under the Programme will be
required to represent and agree, that it has not offered, sold or otherwise made available and will not offer, sell
or otherwise make available any Covered Bonds which are the subject of the offering contemplated by this
Prospectus as completed by the Final Terms in relation theretoto any retail investor in the European Economic
Area. Forthe purposes of this provision:
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@) the expression "retail investor™ means a person who is one (or more) of the following:
0] a retail client as defined in point (11) of Article 4(1) of MiFID II; or

(i) a customer within the meaning of the Insurance Mediation Directive, where that customer
would not qualify as a professional client as defined in point (10) of Article 4(1) of MIFID II;
or

(iii) not a qualified investor as defined in the Prospectus Directive ; and

() the expression "offer" includes the communication in any form and by any means of sufficient
information on the terms of the offer and the Covered Bonds tobe offeredso as to enable an investor to
decide to purchase or subscribe the Covered Bonds.

Republic of Italy

Each Dealer has represented and agreed, and each further Dealer appointed under the Programme will be
required to represent and agree, that the offering ofthe Covered Bonds has not been registered by the Italian
securities exchange commission ("CONSOB") to Italian securities legislation and, accordingly, no Covered
Bonds may be offered, sold or delivered, nor may copies ofthe Prospectus or ofany other document relating to
the Covered Bonds be distributed in the Republic of Italy, except:

@ to qualified investors (investitori qualificati), as defined in Article 100 of Legislative Decree No. 58 of
24 February 1998, as amended (the "Italian Financial Services Act") and Article 34-ter, first
paragraph, letter (b) of CONSOB Regulation No. 11971 of 14 May 1999, as amended fromtime to
time ("Regulation No. 11971"); or

(b) in other circumstances whichare exempted fromthe rules on public offerings pursuant to Article 100
of the Italian Financial Services Act and Article 34-ter of Regulation No. 11971.

Furthermore, each Dealer has represented and agreed, and each further Dealer appointed under the Programme
will be required to represent andagreethatany offer, sale or delivery of the Covered Bonds or distribution of
copies ofthe Prospectus or any other documentrelating tothe Covered Bonds in the Republic of Italy under (a)
or (b) above must be:

@ made by an investment firm, bank or financial intermediary permitted to conduct such activities in the
Republic of Italy in accordance with the Italian Financial Services Act, CONSOB Regulation
No0.16190 of 29 October 2007 (as amended from time to time) and Legis lative Decree No. 385 of 1
September 1993, as amended (the " Italian Banking Act"); and

(b) in compliance with Article 129 of the Iltalian Banking Act, as amended, and the implementing
guidelines ofthe Bank of Italy, as amended fromtime to time, pursuant to whichthe Bank of Italy may
request information on the issue or the offer of securities in the Republic of Italy; or

(©) in compliance with any other applicable laws and regulations or requirement imposed by CONSOB or
any other Italian authority.

Japan

The Covered Bonds have not been and will not be registered under the Financial Instruments and Exchange Act
of Japan (ActNo. 25 0f 1948), as amended (the "FIEA"), and each Dealer has represented and agreed, and each
further Dealer appointed under the Programme will be required to representand agree, that it has not offered or
sold and will not offer orsellany Covered Bonds, directly orindirectly, in Japan orto, or for the benefit of, any
resident of Japan (as defined under Item 5, Paragraph 1, Article 6 of the Foreign Exchange and Foreign Trade
Act (Act No. 228 0f1949, as amended) orto others for re-offering or resale, directly or indirectly, in Japan or
to, or forthe benefit of, aresidentin Japan, except pursuant to an exemption fromthe registration requirements
of, and otherwise in compliance with, the FIEA and any other applicable laws, regulations and ministerial
guidelines of Japan.
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Belgium

Otherthan in respect of Covered Bonds for which "Prohibition of Sales to Belgian Consumers™ is specified as
"Not Applicable" in the applicable Final Terms, each Dealer has represented and agreed, and each further Dealer
appointed underthe Programme will be required to represent and agree, thatan offering of Covered Bonds may
not be advertised toany individual in Belgiumqualifying as a consumer within the meaning of Article 1.1 of the
Belgian Code of Economic Law, as amended fromtime to time (a "Belgian Consumer"), and that it has not
offered, sold orresold, transferred or delivered, and will not offer, sell, resell, transfer or deliver, the Covered
Bonds, and that it has not distributed, and will not distribute, any prospectus, memorandum, information
circular, brochure or any similar documents in relation to the Covered Bonds, directly or indirectly, to any
Belgian Consumer.

General

Each Dealer has represented, warrantedand agreed, and each further Dealer appointed under the Programme
will be required to represent, warrant and agree, that it has complied and will comply with all applicable laws
and regulations in each country or jurisdiction in or fromwhich it purchases, offers, sells or delivers Covered
Bonds or possesses, distributes or publishes this Prospectus, any Final Terms, any Drawdown Prospectus orany
related offering material, in all cases at its ownexpense. Other persons into whose hands this Prospectus, any
Final Terms orany Drawdown Prospectus comes are required by the Issuer and the Dealers to comply with all
applicable laws and regulations in each country or jurisdiction in or fromwhich they purchase, offer, sell or
deliver Covered Bonds or possess, distribute or publish this Prospectus, any Final Terms, any Drawdown
Prospectus or any related offering material, in all cases at their own expense.

Furthermore, none of the Issuer, the LLP, the Bond Trustee, the Security Trustee or any of the Dealers will
directly orindirectly offer, sellor deliverany Covered Bonds or distribute or publish any form of application,
prospectus, advertisement or other offering material except under circumstances that will, to the best of their
knowledge and belief, result in compliance with any applicable laws and regulations, and all offers, sales and
deliveries of Covered Bonds by themwill be made on the same terms.

None of the Issuer, the LLP, the Bond Trustee, the Security Trustee or any of the Dealers represents that
Covered Bonds may at any time lawfully be sold in compliance with any applicable registration or other
requirements in any jurisdiction, or pursuant to any exemption available thereunder, or assumes any
responsibility for facilitating such sale.

With regard to each Tranche, the relevant Dealer(s) will be required to comply with such other additional or
modified restrictions (ifany) as the Issuerandthe relevant Dealer(s) shallagree as a termofissue and purchase
as indicated in the applicable Final Terms.

Each Dealer will, unless prohibited by applicable law, furnish to each personto whomthey offer or sell Covered
Bonds acopy of the Prospectus as then amended or supplemented or, unless delivery of the Prospectus is
required by applicable law, informeach such person that a copy will be made available upon request. The
Dealers are not authorised to giveany information orto make any representation not contained in the Pros pectus
in connection with the offer and sale of Covered Bonds to which the Prospectus relates.

Selling restrictions may be supplemented or modified with the agreement of the Issuer. Any such supplement or
modification may be set out in a supplement to this Prospectus or in a Drawdown Prospectus.
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GENERAL INFORMATION
Authorisation

The establishmentofthe Programme and the issue of Covered Bonds havebeendulyauthorised by resolutions
of the board of directors of the Issuer passed on 25 November 2015, a resolution of the Asset and Liability
Committee ofthe board of directors ofthe Issuer passed on 14 December 2015 and a resolution of the Covered
Bond Committee of the Issuer ("CBC") passed on 26 March 2018. The Issuer has obtained all necessary
consents, approvals and authorisations in connection with the establishment of the Programme and the Issuer
will obtain fromtime to time all necessary consents, approvals and authorisations in connection with the issue
and performanceofthe Covered Bonds. The giving of the Covered Bond Guarantee has beenduly authorised by
a resolution of the Management Committee dated 23 March 2018.

Legal and Arbitration Proceedings

There are no governmental, legal orarbitration proceedings (includingany such proceedings which are pending
or threatened, of which the Issuer is aware) in relation to the Issuer, any of its subsidiaries or the LLP which
may have, or have had during the 12 months prior to the date of this Prospectus, a significant effect on the
financial position or profitability of the Issuer, any of its subsidiaries or the LLP.

Significant/Material Change

There has been no significant change in the financial or trading position (a) of the Issuer or any of its
subsidiaries (other than the LLP) since 31 December 2017 being the date of the last audited consolidated
financial statements ofthe Virgin Money Group or (b) ofthe LLP since the date of its incorporation. There has
been no material adverse change in the financial position or the prospects (a) of the Issuer or any of its
subsidiaries (other than the LLP) since 31 December 2017 being the date of the last audited non-consolidated
financial statements of the Issuer or (b) of the LLP since the date of its incorporation.

Auditors

The Issuer Financial Statements have been audited without qualification by PricewaterhouseCoopers LLP,
chartered accountants (a member of the Institute of Chartered Accountants in England and Wales).

Documents on Dis play

So long as Covered Bonds are capable of being issued under this Prospectus, copies of the following documents,
when published, may be inspected on the following website: www.virginmoney.com:

@ the articles of association of the Issuer;
() the Issuer Financial Statements;
(©) the Trust Deed (which contains the forms of Covered Bonds in global and definitive form);

()] a copy of this Prospectus;

(e) any future prospectuses, information memoranda and supplements including Final Terms to this
Prospectus and any other documents incorporated herein or therein by reference; and

® each Transaction Document.

In addition, copies of this Prospectus, any documents incorporated by reference and each Final Terms relating to
the Covered Bonds issued pursuantto this Prospectus willalso be available forinspection on the website of the
Regulatory News Service operated by the London Stock Exchange at www.londonstockexchange.com
lexchange/prices-and-news/news/market-news/market-news-home.html.

Clearing of the Covered Bonds

The Covered Bonds may be accepted for clearance through DTC, Euroclear and Clearstream, Luxembourg. The
appropriate common code and/or the International Securities Identification Number (" ISIN™) and/or the
Committee on Uniform Security Identification Procedures ("CUSIP™) Number in relation to the Covered Bonds
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of each Tranche will be specified in the relevant Final Terms. In addition, the Issuer may make an application
for any Registered Covered Bonds to be accepted for trading in book-entry formby DTC. The CUSIP and/or
CINS numbers foreach Tranche of Registered Covered Bonds, together with the relevant ISIN and common
code, will be specified in the applicable Final Terms. The relevantFinal Terms shall specify any other clearing
systemas shall have accepted the relevant Covered Bonds for clearance together with any further appropriate
information.

The address of Euroclear is 1 Boulevard du Roi Albert Il, B-1210 Brussels, Belgium and the address of
Clearstream, Luxembourg is 42 Avenue JF Kennedy, L-1855 Luxembourg. The address of The Depository
Trust Company is 55 Water Street, New York, NY10041-0099, U.S.A.

Legal Entity Identifier
The Legal Entity Identifier ("LEI") code of the Issuer is 213800NISCVBCQIELW 27.
Issue Price and Yield

Covered Bonds may be issued at any price. The issue price of each Tranche of Covered Bonds to be issued
under the Programme will be determined by the Issuer and the relevant Dealer(s) at the time of issue in
accordancewith prevailing market conditions. In the case of different Tranches of a Series of Covered Bonds,
the issue price may includeaccrued interest in respectofthe period fromthe interestcommencementdate of the
relevant Tranche (which may be the issue date of the first Tranche of the Series or, if interest payment dates
have already passed, the most recent interest payment date in respect of the Series) to the issue date of the
relevant Tranche. The yield of each Tranche of Covered Bonds set out in the applicable Final Terms will be
calculated as of the relevant issue date onan annual or semi-annual basis using therelevant issue price. It is not
an indication of future yield.

Reports

The Trust Deed provides that the Bond Trustee and the Security Trustee may rely on reports or other
information from professional advisers or other experts in accordance with the provisions of the Trust Deed,
whetherornotanysuchreport or other information, orengagement letter or other documententered into by the
Bond Trustee orthe Security Trustee andthe relevant person in connection therewith, contains any monetary or
other limit on the liability of the relevant person.

The Issuer provides monthly Investor Reports detailing compliance with the Asset Coverage Test and
information relating to the characteristics of the Mortgage Portfolio. Investor Reports shall be posted on the
Issuer's websiteat www.virginmoney.com. Copies oftheapplicable Final Terms foreach series are available to
Covered Bondholders during normal business hours at the specified office of each of the Paying Agents.

In addition, the Issuer is required, pursuant to the terms of the RCB Regulations, to provide loan level
information relating to the Mortgage Loans in the AssetPoolandto display the Transaction Documents related
to the Programme. The loan level information and the Transaction Documents shall be posted on
www.virginmoney.com. Please note that websites and URLs referred to herein do not form part of this
Prospectus.

Contracts

There are no material contracts having beenentered into outside the ordinary course of Issuer's business, and
which could result in any member of the Virgin Money Group being under an obligation or entitlement that is
material to the Issuer's ability to meet its obligationto Covered Bondholders in respect of the Covered Bonds
being issued.
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"Account Bank"

" Account Bank Ratings"

"Account Bank Remedial
Ratings"

"Accrual Yield"

"Accumulation  Series  of
Cowered Bonds"

"Additional Business Centre"
"Additional Financial Centre"

"Adjusted Required
Redemption Amount"

" Administrator"

"Administration Agreement"

GLOSSARY

HSBC Bank plc as account bank under the Bank Account Agreement
together with any successor or any otheraccountbank appointed fromtime
to time.

@ an, unsecured, unsubordinated and unguaranteed deposit rating by
Moody's of A2 (long-term) and P-1 (short-term); and

(b) a long-term IDR by Fitch of AA- or a short-term IDR by Fitch of
F1+; or

(©) in each case, such other short-termor long-termrating (or, in the
case of Fitch, short-termor long-term IDR) which will not have an
adverse effect on the ratings of the Covered Bonds.

@) an unsecured, unsubordinated and unguaranteed deposit rating by
Moody's of A3 (long-term); and

(b) a long termIDR by Fitch of A or a short-term IDR by Fitch of F1;
or

(©) in each case, such other short-termor long-termrating (or, in the
case of Fitch, short-termor long-term IDR) which will not have an
adverse effect on the ratings of the Covered Bonds.

The meaning given in the applicable Final Terms.

Each Series of Covered Bondsthat (a) does not have a Covered Bond Swap
in place and (b) does not have monthly Interest Payment Dates.

The meaning given in the applicable Final Terms.
The meaning given in the applicable Final Terms.

The Sterling Equivalent of the Required Redemption Amount, plus the
Sterling Equivalent ofany swap terminationamounts payable by the LLP or
and minus the Sterling Equivalentof any swap termination amounts payable
to the LLP under the Covered Bond Swap Agreements in respect of the
relevant Series of Covered Bonds less (where applicable) amounts standing
to the credit of the LLP Accounts and the Sterling Equivalent of the
principal balance ofany Authorised Investments and Substitution Assets
(excluding all amounts to be applied on the next following LLP Payment
Date to repay higher ranking amounts in the Guarantee Priority of Payments
and those amounts that are requiredto repay any Series of Covered Bonds
which mature priorto or on the same date as the relevant Series of Covered
Bonds) plus the Sterling Equivalent of any swap termination amounts
payable by the LLP or minus the Sterling Equivalent of any swap
termination amounts payable to the LLP under the Interest Rate Swap
Agreements.

Virgin Money plc in its capacity as administrator under the Administration
Agreement together with any successor or replacement administrator
appointed fromtime to time.

The administration agreement entered into on the Initial Programme Date
(and as furtheramended, amended and restated and/or supplementedand/or
restated fromtime to time) between the LLP, the Administrator, the Cash
Manager, the Seller, the Back-Up Administrator Facilitator and the Security
Trustee.
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"Affiliate"

"Agency Agreement"

"Amortisation Test"

"Asset Cowerage Test"

"Asset Cowerage Test Breach
Notice"

"Asset Monitor"

"Asset Monitor Agreement"

"Asset Monitor Report"

"Asset Pool"

"Associated Debt"

"Authorised Investments"

"Authorised Signatory"

In relation to any company, a subsidiary of that company, a holding
company ofthatperson orany other subsidiary of that holding company.

The agency agreement entered into on the Initial Programme Date made
between, inter alios, the Issuer, the LLP, the Bond Trustee, the Principal
Paying Agent, the Registrar and the Transfer Agents.

The testas towhetherthe Amortisation Test Aggregate Loan Amount is at
least equal to the Sterling Equivalent of the aggregate Principal Amount
Outstanding of the Covered Bonds as calculated on the relevant Calculation
Date.

The test as to whether the Adjusted Aggregate Loan Amount is at least
equal to the Sterling Equivalent of the aggregate Principal Amount
Outstanding ofthe Covered Bonds as calculated on the relevant Calculation
Date.

The notice required to be served by the Bond Trusteeifthe Asset Coverage
Test has not been met on two consecutive Calculation Dates.

A reputable institution appointed as such under the Asset Monitor
Agreement.

The asset monitoragreement entered into on the Initial Programme Date (as
amended and/or supplemented and/or restated fromtime to time) between
the AssetMonitor, the LLP, the Cash Manager, the Issuer, the Bond Trustee
and the Security Trustee.

The results ofthe tests conducted by the Asset Monitor in accordance with
the Asset Monitor Agreement to be delivered to the Cash Manager, the
LLP, the Issuer and the Security Trustee.

All assets of the LLP from time to time including but not limited to the
Mortgage Portfolio, any Substitution Assets, any Authorised Investments,
the rights of the LLP in the Transaction Documents, the LLP Accounts
(apart from the Swap Collateral Accounts) andallamounts standing to the
credit thereto and any other assets referred to in Regulation 3(1) (Asset
Pool) of the RCB Regulations, provided that allsuchassets are recorded as
comprising the asset pool under the RCB Regulations.

The indebtedness a Borrower owes or may owe to the Seller fromtime to
time which is not a Mortgage Loan.

Sterling gilt-edged securities and Sterling demand or time deposits provided
that in all cases such investments havea remaining maturity date of 30 days
or less and matureon or before the next following LLP Payment Date and
the short-termunsecured, unguaranteed and unsubordinated debt obligations
of the issuing or guaranteeing entity or the entity with which the demand or
time deposits are made (being an authorised person under the FSMA) are
rated at least P-1 by Moody's and F1 by Fitch or their equivalents by two
other internationally recognised rating agencies, provided that such
Authorised Investments comply with the requirements of Regulation 2(1A)
of the RCB Regulations.

@ in relation to the Bank Account Agreement, any authorised
signatory referredto in the mandate in respect of the Transaction
Account or any other mandate in relation to an LLP Account as
applicable;

(b) in relation to the VM Bank Account Agreement, any authorised
signatory referredto in the mandate in respectofthe VM Account
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" Authorised Underpayment"

"Available Principal Receipts"

"Available Revenue Receipts™

©)

(d)

or any other mandate in relation to an LLP Account as applicable;

in relation to the Swap Collateral Account Bank Agreement, any
authorised signatory referred to in a mandate in respect of the
Swap Collateral Account or any other mandate in relation to a
Swap Collateral Account as applicable;

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

in all other cases, an officer of the Issuer, or the LLP, or such other person
appointed by the Issuer or the LLP to act as authorised signatory.

Amountsthat have previously been overpaid by a Borrower to the Seller,
which are used to fund future underpayments under its Mortgage Loan.

On a relevant Calculation Date, an amount equal to the aggregate of
(without double counting):

@)

(b)

©)

the amount of Principal Receipts received during the immediately
preceding Calculation Period and credited to the Principal Ledger
on the LLP Accounts (but, for the avoidance of doubt, excluding
any Principal Receipts received in the Calculation Period
beginning in the month in which the relevant Calculation Date
falls);

any other amount standing to the credit of the Principal Ledger
including (i) the proceeds of any Term Advance (where such
proceeds havenotbeenapplied to acquire New Mortgage Loans or
invest in Substitution Assets), (ii) any Cash Capital Contributions
received from a Member and (iii) the proceeds fromany sale of
Selected Mortgage Loans pursuant to theterms ofthe LLP Deed or
the Mortgage Sale Agreement but excluding any amount of
principal received under the Covered Bond Swap Agreements; and

any Excess Proceeds.

On a relevant Calculation Date, an amount equal to the aggregate of:

@)

(b)

©)

(d)

©)

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

other net income of the LLP including all amounts of interest
received on the LLP Accounts, the Substitution Assets and
Authorised Investments in the previous Calculation Period but
excluding amounts received by the LLP under the Interest Rate
Swap Agreements and in respect of interest received by the LLP
under each Covered Bond Swap Agreement;

prior to the service of a Notice to Pay amounts standing to the
credit ofthe Reserve Fund in excess ofthe Reserve Fund Required
Amount;

any other Revenue Receipts notreferred to in paragraphs (a) to (c)
(inclusive) above received during the previous Calculation Period
and standing to the credit of the Revenue Ledger on the LLP
Accounts;

following the service on the LLP of a Notice to Pay, amounts
standing to the credit of the Reserve Fund;
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"Back-UpAdministrator
Facilitator"”

"Bank Account Agreement”

(f)

@)

(h)

less

(i)

amounts standingto the credit of the Coupon Payment Ledger in
excess of the Required Coupon Amount for (i) each Interest
Payment Date forthose Series of Covered Bonds thatdo nothave a
Covered Bond Swap in place andare not an Accumulation Series
of Covered Bonds, or (ii) each Party B payment date in respect of
those Series of Covered Bonds thathave a Covered Bond Swap in
place and or (iii) each LLP Payment Date for an Accumulation
Series of Covered Bonds immediately succeeding such Calculation
Date less, in the case of an Accumulation Series of Covered
Bonds, any amount to be paid into the Interest Accumulation
Ledgerto ensure that the amount credited thereto is equal to the
aggregate ofall LLP Monthly Interest Amounts that should have
been credited for the relevant Interest Period;

payments made by the Seller to the LLP to fund any Non-Cash
Borrow-back with respect to any Mortgage Loan in the Mortgage
Portfolio during the immediately preceding Calculation Period;
and

any Available Revenue Receipts that were retained by the LLP in
accordancewith the section entitled " Allocation and distribution of
Available Revenue Receipts and Available Principal Receipts
followingservice ofan Asset Coverage Test Breach Notice™ onany
LLP Payment Date falling after the service of an Asset Coverage
Test Breach Notice but priorto such Asset Coverage Test Breach
Notice being revoked;

Non-LLP Amounts, which shall be paid on receipt in cleared funds
to the Seller,

and excluding (forthe avoidance of doubt) amounts standing to the credit of
the Coupon Payment Ledger and the Interest Accumulation Ledger.

Intertrust Management Limited, which has its office at 35 Great St. Helen's,
London EC3A 6AP together with any successor or replacement back-up
administrator facilitator appointed fromtime to time.

The bankaccount agreemententered into onthe Initial Programme Date (as
amended and/or restatedand/or supplemented from time to time) between
the LLP, the Account Bank, the Cash Manager and the Security Trustee.
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"Base Rate Pledge"

"Base Rate Pledge Period"

"Bearer Definitive Cowered
Bond"

"Borrow-back"

"Borrower"

"Business Day"

"Business Day Conwention”

"Buy-to-Let Mortgage Loan"

"Calculation Date"

"Calculation Period"

"Capital Account Ledger"

The guaranteeby the Seller that where Mortgage Loans are eligible to be
charged at orbasedon the Standard Variable Rate and they are within the
Base Rate Pledge Period, the actual variable gross interest rate charged on
such Mortgage Loans will be the lower of the two following rates:

@) the Standard Variable Rate; or

(0) the Bank of England base rate plus a margin which is determined
by the Seller,

such variable gross interest rate to beapplied as necessary within one month
of a change in the Bank of England base rate.

In relation to any Mortgage Loan having the benefit of the Base Rate
Pledge, the period ifany during which the Borrower may be subject to an
Early Repayment Charge.

A Bearer Covered Bond in definitive form issued or, as the case may
require, to be issued bythe Issuer in accordance with the provisions of the
Dealer Agreement or any other agreement between the Issuer and the
relevant Dealer(s), the Agency Agreementandthe Trust Deed in exchange
for eithera Temporary Global Covered Bond or part thereof or a Permanent
Global Covered Bond or part thereof (all as indicated in the applicable Final
Terms), such Bearer Covered Bond in definitive formbeing in the formor
substantially in the formset out in Part 3 of Schedule 2 to the Trust Deed
with such modifications (ifany) as may be agreed between the Issuer, the
Principal Paying Agent, the Bond Trustee and the relevant Dealer (in the
case ofanon-syndicated issue) or lead manager (in the case ofasyndicated
issue) and having the Conditions endorsed thereon or, if permitted by the
relevant stock exchange, incorporating the Conditions by reference as
indicated in the applicable Final Terms and having therelevant information
supplementing, replacing or modifying the Conditions appearing in the
applicable Final Terms endorsed thereonor attached thereto and (except in
the case ofa Zero Coupon Covered Bonds in bearer form) having Coupons
attached thereto on issue.

A Cash Borrow-back and a Non-Cash Borrow-back.

In relation to each Mortgage Loan, the individuals named and defined as
borrower under that Mortgage Loan or suchother person or persons (other
than a guarantor) who shall become legally obliged to comply with such
Borrower's obligations under the related Mortgage Loan.

@ when usedin the context of the Conditions, the meaninggivento it
in Condition 5(b) (Intereston Floating Rate Covered Bonds); and

(0) when usedin any other context, a day (other than a Saturday or a
Sunday) on which commercial banks are generally open for
business in London.

The meaning given in the applicable Final Terms.

A Mortgage Loan taken out by aborrower in relation to the purchase or re-
mortgage of a property for letting purposes.

The 9th Business Day of each month.

The period from, and including, the first day of each month to, and
including, the last day of each month.

The ledger maintained by the Cash Manager on behalf ofthe LLP in respect
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"Capital Contribution™

"Capital Contribution
Balance"

"Capital Contribution in Kind"

"Capital Distribution”

"CapitalisedInterest"

"Cash Borrow-back™

"Cash Capital Contribution”

"Cash Management
Agreement”

"Cash Manager"

"Cash Manager Relevant
BEwent"

"Cash Swap Collateral
Account Bank"

"Collection Bank"

"Companies Act"

of each Member to record the balance of each Member's Capital
Contributions fromtime to time.

In relation to each Member, the aggregate of the capital contributed by that
Memberto the LLP fromtime to time by way of Cash Capital Contributions
and Capital Contributionin Kind as determined on each Calculation Date in
accordance with the formula set out in the LLP Deed.

The balance of each Member's Capital Contributions as recorded from time
to time in the relevant Member's Capital Account Ledger.

A contribution of Mortgage Loansandtheir Related Security to the LLP in
an amount equal to (a) the aggregate of the Current Balance of those
Mortgage Loans as at the relevant Transfer Date minus (b) any cash
payment paid by the LLP for such Mortgage Loans and their Related
Security on that Transfer Date, plus (c) the principal amount of all Cash
Borrow-backs in respectofsuch Mortgage Loans which are funded by the
Seller as a Member of the LLP and, without double-counting, any increases
in the Current Balance of the relevant account.

Any return on a Member's Capital Contribution in accordance with the
terms of the LLP Deed (and excluding, for the avoidance of doubt, any
Deferred Consideration).

Forany Mortgage Loan at any date, interestwhich is overdue in respect of
that Mortgage Loanand whichas at that date has beenadded to the Capital
Balance of that Mortgage Loan in accordance with the Mortgage Loan
Conditions or otherwise by arrangement with the relevant Borrower
(excluding any Arrears of Interest which have not been so capitalised on
that date).

An optionavailable to a Borrower thatallows the Borrower to request that
the Seller advance some orall overpayments in respect ofa Mortgage Loan
that the Borrower has made subject to certain conditions.

A Capital Contribution made in cash.

The cash management agreement entered into on the Initial Programme
Date (as amended and/or restated and/or supplemented fromtime to time)
between the LLP, Virgin Money plc (in its capacity as the Cash Manager
and the Security Trustee.

Virgin Money plc, in its capacity as cash manager under the Cash
Management Agreement together with any successor or replacement cash
manager appointed from time to time.

If the Cash Manager's long-term unsecured, unguaranteed and
unsubordinated debt obligation rating by Moody's falls below Baal.

HSBC Bankplc in its capacity as such under the Swap Collateral Account
Agreement together with any successor, additional or replacement account
bankorany additional or alternative account bank appointed by the LLP
fromtime to time pursuant to a relevant bank account agreement entered
into by (amongst others) the LLP, the relevant successor, additional,
replacement or alternative account bank and the Security Trustee.

Lloyds Bankplc acting in its capacity as the bank at which the Collection
Account is maintained together with any successor or replacement
collection bank appointed by Virgin Money from time to time.

The Companies Act2006 (including the Companies Act 2006 as it applies
to limited liability partnerships) and any regulations made pursuant to that
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"Corporate Services
Agreement”

"Corporate Services Provider"

"Coupon Payment Ledger"

"Cowered Bond Swap"

"Cowered Bond Swap
Agreement"

"Cowered Bond Swap
Provider"

"Cowered Bond Swap Rate"

"CRD IV"

"CurrentBalance"

"Day Count Fraction™

Act.

The corporate services agreement entered into by each of the LLP, the
Liquidation Memberand HoldCo, with the Corporate Services Provider, the
Share Trustee and the LLP dated the Initial Programme Date.

Intertrust Management Limited, a company incorporated in England and
Wales in its capacity as corporate services provider to the LLP, HoldCo and
to the Liquidation Memberundera Corporate Services Agreement, together
with any successor or replacement corporate services provider appointed
fromtime to time.

The ledger maintained by the Cash Manager pursuant to the Cash
Management Agreement, to record the crediting of Required Coupon
Amounts and any debiting of the same.

Swap transactions which are intended to hedge against certain interest rate
and currency risks in respect of amounts received by the LLP under the
Mortgage Loans and the relevant Interest Rate Swaps andamounts payable
by the LLP underthe Intercompany Loan Agreement (prior to the service of
a Notice to Pay on the LLP) and under the Covered Bond Guarantee in
respect of Covered Bonds (after the service ofa Notice to Pay on the LLP).

Each ISDA Master Agreement including a schedule and credit support
annexthereto and each confirmation thereunder entered into between the
LLP and a Covered Bond Swap Provider.

Each provider of a Covered Bond Swap under a Covered Bond Swap
Agreement.

In relation to a Covered Bond or Series of Covered Bonds, the exchange
rate specified in the Covered Bond Swap Agreement relating to such
Covered Bond or Series of Covered Bonds or, if the Covered Bond Swap
Agreement has terminated and no replacement Covered Bond Swap
Agreement has been entered into, the applicable spot rate of exchange
offered by a bank selected by the Cash Manager for the purchase of the
applicable Specified Currency with Sterling, providedthat in no event shall
the Cash Manager be liable to the LLP or any other person for the spot rate
of exchange so obtained (including if a spot rate of exchange more
favourable to the LLP could have been obtained from another bank).

The legislative package consisting of Directive 2013/36/EU on accessto the
activity of credit institutions and the prudential supervision of credit
institutions and investment firms of the European Parliament and of the
Council of 26 June 2013, as the same may be amended or replaced from
time to time, and Regulation 575/2013.

In relation to a Mortgage Loan at a particular date the outstanding principal
amount of such Mortgage Loan at such date (as adjusted to reflect any
changesto the principal amount outstanding of such Mortgage Loan due to
(i) an increase in the principalamount outstanding due to a Cash Borrow-
back, (ii) or any unpaid interest in respect of an Underpayment, or (iii) a
reduction to the principal amount outstanding due to repayments or
overpayments, the exercise ofaright of set-off orany amount in respect of
a Loss which has been written off by the Administrator) including any
capitalised interest and fees.

In the case of a Fixed Rate Covered Bond, the meaning given in Condition
5(@a) in "Terms and Conditions ofthe CoveredBonds " and in the case of a
Floating Rate Covered Bond, the meaning given in Condition 5(b) in
"Terms and Conditions of the Covered Bonds".

239



"Defaulted Mortgage Loan"
"Defaulted Mortgage Loans

Notice"

"DeferredConsideration"

"Definitive Covered Bond"
"Definitive Rule 144A Cowered
Bond"

"Definitive Regulation S
Cowered Bond"

"Determination Date"
"Due for Payment Date™

"Earliest Maturing Cowered
Bond"

"Early Redemption Amount”

"Early Repayment Charge"

IIECBII

"English Mortgage"

"English Mortgage Loan"
"English MortgagedProperty"
"EURIBOR"

"BExchange Act"

"Excluded Scheduled Interest
Amounts"

"Excluded ScheduledPrincipal
Amounts"

A Mortgage Loan in the Mortgage Portfolio which is more than 3monthsin
arrears.

A notice from the Cash Manager to the Seller identifying any Defaulted
Mortgage Loan.

The consideration payable to a Sellerin respectofthe Mortgage Loans sold
to the LLP fromtime to time, which is payable after making payments of a
higher order of priority as set out in the relevant Priorities of Payments.

A Bearer Definitive Covered Bond and/or, as the context may require, a
Registered Definitive Covered Bond.

A Registered Covered Bond in definitive formsold to QIBs pursuant to
Rule 144A.

A Registered Covered Bond in definitive sold to non-U.S. persons outside
the United States in reliance on Regulation S.

The meaning given in the applicable Final Terms.

The Original Due for Payment Date or the Extended Due for Payment Date,
as applicable.

Atany time, the Series ofthe Covered Bonds (other than any Series which
is fully collateralised by amounts standing to the credit of the LLP
Accounts) thathas orhave the earliest Final Maturity Date as specified in
the applicable Final Terms (ignoringany accelerationofamounts dueunder
the Covered Bonds prior to the occurrence of an LLP Event of Default).

The meaning given in the relevant Final Terms.

Any charge or fee which the mortgage conditions applicable to a Mortgage
Loan require the relevant Borrower to pay in the event thatall or part of that
Mortgage Loan is repaid before a certain date.

European Central Bank.

A mortgage secured by way of first priority legal charge over an English
Mortgaged Property.

A Mortgage Loan secured by an English Mortgage.
A Mortgaged Property located in England or Wales.

In respect ofany specified currency and any specified period, the interest
rate benchmark known as the Euro zone interbank offered rate which is
calculated and published by a designated distributor (currently Thomson
Reuters) in accordance with the requirements from time to time of the
European Banking Federation (or any other person which takes over the
administration of that rate) based on estimated interbank borrowing rates for
a number of designated currencies and maturities which are provided, in
respect ofeachsuch currency, by a panel of contributor banks (details of
historic EURIBOR rates can be obtained fromthe designated distributor).

The U.S. Securities Exchange Act of 1934, as amended.

The meaning given in the definition of "Scheduled Interest".

The meaning given in the definition of "Scheduled Principal”.
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"Excluded Swap Termination

Amount”

"Extraordinary Resolution”

"Final Maturity Date"

"Final Redemption Amount"

"First Transfer Date"

"Fixed Interest Rate Swap"

"Fixed Rate Cowered Bond"

"Fixed Rate Cowered Bond
Provisions"

"Fixed Rate Mortgage Loans "

"Floating Rate Cowered
Bonds"

"Floating Rate Covered Bond
Provisions"

"Further Advance"

"Guarantee™

"Guaranteed Amount"

In relation to a Swap Agreement, an amount equal to the amount of any
termination payment due and payable (2) to the relevant Swap Provideras a
result ofa Swap Provider Default with respect to such Swap Provider or (b)
to the relevant Swap Provider following a Swap Provider Downgrade Event
with respect to such Swap Provider.

A resolution ofthe Covered Bondholders passed as such under the terms of
the Trust Deed.

The InterestPayment Date onwhich each Series of Covered Bonds will be
redeemed at their Principal Amount Outstanding in accordance with the
Conditions.

The meaning given in the relevant Final Terms.

The date on which the Initial Mortgage Portfolio is transferred to the LLP
pursuant to the Mortgage Sale Agreement.

Each swap transactionthat is intended to hedgeagainst possible variances
in the fixed rates of interestpayable on some or all of the Mortgage Loans
in the Mortgage Portfolio and LIBOR for three month Sterling deposits.

Covered Bonds paying a fixed rate of intereston such date or dates as may
be agreed betweenthe Issuerand the relevant Dealer(s) and on redemption
calculated on the basis of such Day Count Fraction as may be agreed
between the Issuer and the relevant Dealer(s).

The meaning given in the relevant Final Terms.

Mortgage Loans subject to a fixed interest rate for a specified period of time
and at the expiration of that period are generally subject to the Seller's
standard variable rate.

Covered Bonds which bear interest at a rate determined:

@ on the same basis as the floating rate underanotional interest rate
swap transaction in the relevant Specified Currency governed by
an agreement incorporating the ISDA Definitions; or

(b) on the basis of areference rate appearing on theagreed screen page
of a commercial quotation service; or

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

as set out in the applicable Final Terms.

The meaning given in the relevant Final Terms.

In relation to a Mortgage Loan, any furtheramount to be lenttothe relevant
Borrower which is secured by the same Mortgaged Property as the
Mortgage Loan, in circumstances which do not amount to a Cash Borrow-
back.

Each guarantee in support of the obligations of a Borrower under a
Mortgage Loan.

Prior to the service of an LLP Acceleration Notice, with respect to any
Original Due for Payment Date or, if applicable, any Extended Due for
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"Halifax Index"

"Halifax Price Indexed
Valuation"

"Help to Buy Mortgage Loan"

"Higher Redemption Amount”
"HoldCo"

"Holdings"

"IDR" or "lIssuer Default
Rating”

"Indexed Valuation"

"Initial Mortgage Portfolio”
"Initial Programme Date"

"Insolvency BEvent”

Payment Date, the sum of Scheduled Interest and Scheduled Principal, in
each case, payable onthatOriginal Due for Payment Date or, if applicable,
any BExended Due for Payment Date, or after service of an LLP
Acceleration Notice, an amount equal to the relevant Early Redemption
Amount as specified in the Conditions plusallaccrued and unpaid interest
and all other amounts due and payable in respect of the Covered Bonds,
including all Excluded Scheduled Interest Amounts, all Excluded Sched uled
Principal Amounts (wheneverthesame arose) and all amounts payable by
the LLP under the Trust Deed.

The indexof movements in house prices in relation to residential properties
in the United Kingdomcurrently known as the “HalifaxHouse Price Index”
published by Markit Group Limited or any of its successors or assigns or
any other index which would be considered appropriate by a prudent
residential mortgage lender acting reasonably;

In relation to any Mortgaged Property at any date means the Latest
Valuation ofthat Mortgaged Property increased or decreased as appropriate
by the increase or decrease in the Halifax Indexsince the dateofthat Latest
Valuation;

Mortgage Loans entered into under the UK Government's "Help to Buy"
Scheme.

The meaning given in the relevant Final Terms.

Eagle Place Covered Bonds (Holdings) Limited, a special purpose vehicle
incorporated in England and Wales as a private limited company (registered
no. 10298770 ).

The meaning given on page 6.

Theissuerdefault rating assigned to an entity by any Rating Agency as a
benchmark measure of probability of default.

Atany date in relation to any Mortgage Loansecured over any Mortgaged
Property:

@) where the Latest Valuation of that Mortgaged Property is equal to
or greaterthantheHalifax Price Indexed Valuation as at that date,
the Halifax Price Indexed Valuation; or

(b) where the Latest Valuation ofthat Mortgaged Property is less than
the Halifax Price Indexed Valuation as at that date, the Latest
Valuation plus 85% of the difference between the Latest Valuation
and the Halifax Price Indexed Valuation.

The meaning given on page 213.
9 April 2018.

In respect of the Seller, the Administrator, the Cash Manager or the VM
Account Bank (each, for the purposes of paragraphs (a) to (c) of this
definition, a "Relevant Entity") means:

(@) an order is made or an effective resolution passed for the winding
up ofthe Relevant Entity or the appointment of an administrator
overthe Relevant Entity (except, in any such case, awinding-up or
dissolutionforthe purpose of a reconstruction oramalgamationthe
terms of which have been previously approved by the Security
Trustee);

242



"Insurance Contract"

" Intercompany Loan
Agreement"

"Intercompany Loan Ledger"

"Interest Accumulation
Ledger"

"Interest Basis"
"Interest Determination Date"

"Interest-Only Mortgage
Loan"

(b) the Relevant Entity ceases or threatens to cease to carry on its
business(otherwisethan for the purposes of suchamalgamation or
reconstruction as is referred to in paragraph (a) above) or stops
payment or threatens to stop payment of its debts or is deemed
unable to pay its debts within themeaning of section 123(1)(a) (on
the basis that the reference in such section to £750 is read as a
reference to £10million), (b), (c) (on that basis thatthe words "for
a sumexceeding £10 million" is inserted after the words "extract
registeredbond" and "extract registered protest™), (d) or (e) of the
Insolvency Act(as amended, modified or re-enacted) or becomes
unable to pay its debts asthey falldue or the value of its assets is
less than the amount of its liabilities (taking into account its
contingent and prospective liabilities) or otherwise becomes
insolvent; or

© proceedings are initiated against the Relevant Entity or any steps
are taken in respect of a Relevant Entity under any applicable
liguidation, administration, reorganisation (other than a
reorganisation where the RelevantEntity is solvent), insolvency or
other similar laws, save where such proceedings are being
contested in good faith; or an administrative or other receiver,
administrator or other similar official is appointed in relation to the
whole orany substantial part of the undertaking or assets of the
Relevant Entity; ora distress, execution, diligenceor other process
is enforced upon the whole or any substantial part of the
undertaking or assets of the Relevant Entity and in any of the
foregoing cases it is not discharged within 30 Business Days; or if
the Relevant Entity initiates or consents to judicial proceedings
relating to itselfunderany applicable liquidation, administration,
insolvency, reorganisation or other similar laws or makes a
conveyance orassignment for the benefit of its creditors generally.

The properties in possession policy, the contingency insurance policy and
the insurance on the property and any other additional, substitute or
replacement insurance contracts or policies arranged by the Seller from time
to time relating to the Mortgage Loans in the Mortgage Portfolio.

The term loan agreement dated the Initial Programme Date between the
Issuer, the LLP and the Security Trustee.

The ledger maintained by the Cash Manager pursuant to the Cash
Management Agreement to record all payments of interest and repayments
of principal on each of the Term Advances.

The ledger maintained on the LLP Accounts which shall record the LLP
Monthly Interest Amounts accumulated on each LLP Payment Date in
respect ofarelevant Accumulation Series of Covered Bonds in accordance
with the relevant Priorities of Payments, such amounts to be applied,
togetherwith Available Revenue Receipts in accordance with the Priorities
of Payments (i) prior to the serviceofa Notice to Pay in payment of interest
ontherelevant Term Advance and (ii) following service of a Notice to Pay,
Scheduled Interest that is Due for Payment in respect of such Accumulation
Series of Covered Bonds.

The meaning given in the relevant Final Terms.
The meaning given in the relevant Final Terms.

A Mortgage Loan on which interest (but not principal) is paid by the
Borrower on amonthly basis to the maturity date for that Mortgage Loan.
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"Interest Rate Swaps"

"Interest Rate Swap
Agreements”

"Interest Rate Swap
Providers"

"Inwestor Report"

"ISDA"

"ISDA Master Agreement"

"Issue Date"

"Issue Price"
"Issuer Call"

"Latest VValuation"

"Ledgers"

"Lending Criteria"

"LIBOR"

"Liquidation Member™"

"LLP Accounts"

"LLP Deed"

"LLP Monthly Interest
Amount"

Swap transactions whichare intended to hedge against possible variancesin
the rates of interest payable on some or all of the Mortgage Loans in the
Mortgage Portfolio and LIBOR for three month Sterling deposits.

Each ISDA Master Agreement including a schedule and credit support
annexthereto and each confirmation thereunder entered into between the
LLP and an Interest Rate Swap Provider.

Each provider of an Interest Rate Swap under an Interest Rate Swap
Agreement.

The monthly report made available to the Covered Bondholders, the
Security Trustee, the Bond Trustee andany Rating Agency detailing inter
alia compliancewith the Asset Coverage Test and which are to be posted
on the Virgin Money website at www.virginmoney.com.

International Swaps and Derivatives Association, Inc.

The 1992 ISDA Master Agreement (Multicurrency Cross Border), as
published by ISDA.

Each date on which the Issuer issues Covered Bonds to the Covered
Bondholders.

The meaning given in the relevant Final Terms.
The meaning given in the relevant Final Terms.

With respect to a Mortgaged Property, the most recent valuation for
mortgage purposes given in any valuation report or assessed using
automated valuation models.

Each of the Revenue Ledger, the Principal Ledger, the Reserve Ledger, the
Coupon Payment Ledger, the Swap Collateral Ledger, the Intercompany
Loan Ledger, the Interest Accumulation Ledger and the Capital Account
Ledger.

The lending criteria of the relevant Originator from time to time.
London Interbank Offered Rate.

Eagle Place Covered Bonds Finance Limited, a special purpose vehicle
incorporatedin England and Wales as a private limited company (registered
no. 10298909).

The Transaction Account, the VM Account and any additional or
replacement accounts opened in the name of the LLP, including each Swap
Collateral Account.

The limited liability partnershipdeedenteredinto on the Initial Programme
Date between the LLP, Virgin Money plc, the Liquidation Member, the
Bond Trustee and the Security Trustee.

On any relevant LLP Payment Date in respectofeach Accumulation Series
of Covered Bonds, an amount equal to:

(A/B)+C
Where:

A is the interest due on the relevant Accumulation Series of Covered
Bonds on the immediately following Interest Payment Date, or
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"LLP Monthly Payment
Amount"

"LLP Payment Date"

"LLP Payment Period"

"LLP ProfitLedger"

"Loan Interest Payment Date"

"London Stock Exchange™

"Losses"

"Management Committee”

"Margin"

where an InterestPayment Date falls on the LLP Payment Date on
that Interest Payment Date;

B is the number of calendar months that fall between Interest
Payment Dates in respect of the relevant Accumulation Series of
Covered Bonds; and

C is an amount equal to the aggregate of all LLP Monthly Interest
Amounts not paid to the relevant Interest Accumulation Ledger in
respect of an Accumulation Series of Covered Bonds since the
previous Interest Payment Date.

Onany relevant LLP Payment Date in respectofeach Accumulation Series
of Covered Bonds, an amount equal to:

(A/B)+C
Where:

A is the amount of interest due on the relevant Accumulation Series of
Covered Bonds on the immediately following Interest Payment Date, or
where an Interest Payment Date falls on the LLP Payment Date on that
Interest Payment Date;

B is the number of calendar months that fall between Interest Payment
Dates in respect ofthe relevant Accumulation Series of Covered Bonds; and

Cis anamount equalto the aggregate ofall LLP Monthly Interest Amounts
not paid (in whole orin part) to the relevantInterest Accumulation Ledger
in respectofan Accumulation Series of Covered Bonds since the previous
Interest Payment Date.

The 11th Business Day of each month.

The period from (and including) an LLP Payment Date to (but excluding)
the next following LLP Payment Date.

The ledger maintained by the Cash Manager on behalf of the LLP in respect
of each Memberto record amounts paid to therelevant Members of the LLP
as their profit for their respective interests as Members of the LLP.

In respect ofany Term Advance, each Interest Payment Date in respect of
the corresponding Series or Tranche of Covered Bonds that funded such
Term Advance.

London Stock Exchange plc.
All realised losses on the Mortgage Loans.

The management committee which will act on behalf of the LLP and to
which (otherthanany decisionto approvethe audited accounts of the LLP
or to make a resolution for the voluntary winding-up of the LLP, which
requires aunanimousdecision of the Members) the Members delegate all
matters, consisting of, at the Initial Programme Date, those persons listed in
Schedule 1 (Representatives of the Members at Meetings of the
Management Committee) of the LLP Deed, and thereafter their successors
or such other persons appointed from time to time to the committee of
management ofthe LLP in accordance with the LLP Deed and having the
powers delegatedto themunderthat clause or by the Designated Members
fromtime to time.

The meaning given in the relevant Final Terms.
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"Master Definitions and
Construction Schedule"

"Maximum Rate of Interest

"MHA/CP Documentation”

"Minimum Rate of Interest"

"Minimum Redemption
Amount”

"Mortgage"

"Mortgage Account”

"Mortgage Deed"

"Mortgage Loan"

"Mortgage Loan Agreement"

"Mortgage Loan Conditions"

"Mortgage Loan Files"

"Mortgage Payment"

"Mortgage Portfolio"

The master definitions and construction schedule signed for the purpose of
identification by Allen & Overy LLP and Freshfields Bruckhaus Deringer
LLP (as the same may be amended and/or supplemented and/or restated
fromtime to time).

The meaning given in the relevant Final Terms.

An affidavit, consent or renunciation granted in terms of the Matrimonial
Homes (Family Protection) (Scotland) Act1981 or (as applicable) the Civil
Partnership Act 2004 in connection with a Scottish Mortgage or the
Mortgaged Property secured thereby.

The meaning given in the relevant Final Terms.

The meaning given in the relevant Final Terms.

For any Mortgage Loan, the first priority legal charge over a freehold or
leasehold Mortgaged Property located in England and Wales, each first
priority legal charge or mortgage over a freehold or leasehold Mortgaged
Property located in Northern Ireland or the first ranking Standard Security
overa heritable or long leasehold Mortgaged Property located in Scotland.

As the context requires (i) all Mortgage Loans secured on the same
Mortgaged Property andthereby forming a single mortgage account or (ii)
an account maintained by the Administrator in respect of a particular
Mortgage Loan torecordallamounts due in respect ofthat Mortgage Loan
(whether by way of principal, interest or otherwise) and all amounts
received in respect thereof.

In respect of any Mortgage, the deed creating that Mortgage.

A residential mortgage loan originated by NRAM plc (formerly Northern
Rock (Asset Management) plc) or the Issuer thatforms part of the Mortgage
Portfolio and is beneficially assigned by the Seller to the LLP fromtime to
time under the terms of the Mortgage Sale Agreement.

In relation to any Mortgage Loan, the agreement, any Mortgage Loan
Conditions, facility letter or accepted formal loan offer pursuant to which
the moneys secured by the relevant Mortgage were advanced to the
Borrower (as varied from time to time in accordance with its applicable
terms and conditions).

In relation to any Mortgage Loanthe conditions applicable to that Mortgage
Loan (including without limitation any set out in the relevant formal loan
offer letter to Borrower) each as varied fromtime to time by the relevant
Mortgage Loan Agreement and the relevant Mortgage Deed.

In relation to each Mortgage Loan, the file or files (including files kept in
microfiche format or similar electronic data retrieval system) containing
correspondence between the Borrower and the Seller and including the
Standard Mortgage Documentationapplicable to that Mortgage Loan, each
letter of offer in respect of such Mortgage Loan and other relevant
documents.

The amount which theapplicable mortgage conditions require the Borrower
to pay inrespectofits Mortgage Loanon each date on which the Borrower
is required to make payments of interest and/or principal under the
applicable mortgage conditions.

The meaning given on page 213.
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"Mortgage Sale Agreement"

"MortgagedProperty"

"New Member"
"New Mortgage Loan"

"New Mortgage Loan Type"

"New Safekeeping Structure™

"NewSeller"

"Non-Cash Borrow-back"

"Non-LLP Amounts"

The mortgage sale agreement entered into on the Initial Programme Date
(as amended and/or restated and/or supplemented from time to time)
between the Seller, the LLP and the Security Trustee.

A freehold, leasehold or commonhold property (or in Scotland a heritable
property or a property held under a long lease) which is subject to a
Mortgage.

Any new member admitted to the LLP after the Initial Programme Date.
The meaning given on page 213.

A newtype of mortgage loanoriginated or acquired by the Seller, which the
Seller intends totransfer to the LLP, the terms and conditions of which are
materially different (in the opinion ofthe Seller, acting reasonably) fromthe
Mortgage Loans. For the avoidance of doubt, a mortgage loan will not
constitute a New Mortgage Loan Typeif it differs from the Mortgage Loans
dueto it having adifferent origination date, different interest rates and/or
interest periods and/or time periods for which it is subject to a fixed rate,
capped rate, tracker rate or any other interest rate or the benefit of any
discounts, cash-backs and/or rate guarantees.

A structure whereby a Regulation S Registered Global Covered Bondwhich
is registered in the name of a common safekeeper (or its nominee) for
Euroclear and/or Clearstream, Luxembourg will be deposited on or about
the relevant Issue Date with a common safekeeper for Euroclear and/or
Clearstream, Luxembourg.

Any member of the Virgin Money Group (other than Virgin Money plc)
that is a "connected person” as defined in Regulation 5 of the RCB
Regulationsandthat accedes to the relevant Transaction Documents and
sells Mortgage Loans and their Related Security to the LLP in the future.

An Authorised Underpayment or authorised payment holiday under a
Mortgage Loan.

@) amounts received froma Borrower in respect of:

(i) payments of insurance premia, (ifany) due to the Seller in
respect of any Seller-arranged insurance policy to the
extent not paid or payable by the Seller (or, to the extent
that such insurance premia have beenpaid bythe Seller in
respect of any Further Advance granted in respect of any
Mortgage Loan whichis not re-purchased by the Seller, to
reimburse the Seller);

(i) amounts under a direct debit which are repaid to the bank
making such payment if such bank is unable to recoup
that amount itself from its customer's account, which
amounts may be paid daily frommonies on deposit in the
LLP Accounts;

(iii) other charges which are due to the Seller including, for
the avoidance of doubt, Early Repayment Charges;

(0) any amount which represents an amount received from a Borrower
which does not formpart of that Borrower's Mortgage Account or
comprise unpaid interest (but excluding, for the avoidance of
doubt, any payments in arrear) as at the relevant Transfer Date and
which is an amount owed by such Borrower in respect of any
period priorto the relevant Transfer Date as and when identified
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"Northern Irish Mortgage"

"Northern Irish Mortgage
Loan"

"Northern Irish Mortgaged
Property"

"Net Promoter Score" or " NPS"

"Official List"

"Opening Capital Contribution
Balance™

"Optional Redemption
Amount”

"Optional Redemption Date"

"Qutstanding"

by the Cash Manager, which amountshall be forthe account of the
Seller; and

(© any All Monies Mortgage Consideration.

A mortgage or charge, secured by way of first priority legal mortgage or
charge over a Northern Irish Mortgaged Property.

A Mortgage Loan secured by a Northern Irish Mortgage.

A Mortgaged Property located in Northern Ireland.

A measure of satisfaction thatranges between -100 and +100 and represents
the likelihood of respondents recommending Virgin Money, its products or
servicesto others. Froma scale between 0 to 10, those scoring 9to 10 are
categorisedas "Promoters”, those scoring Oto 6 as "Detractors” and those
scoring 7 to 8 as "Passives". The NPS is calculated by subtracting the
percentage of respondents who are "Detractors" fromthe percentage of
respondents that are "Promoters". "Passives™ count towards the total number
of respondents and thus decrease the percentage of "Detractors"” and
"Promoters".

Official list of the UK Listing Authority.

The Capital Contribution Balanceofeach Memberon the Programme Date
and, in the case of New Members, on the date any such New Member is
admitted to the LLP in accordance with the LLP Deed.

The meaning given in the relevant Final Terms.

The meaning given in the relevant Final Terms.

In relation to the Covered Bonds ofall orany Series, all the Covered Bonds
of such Series issued other than:

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

(0) those Covered Bonds in respect of which the date (including,
where applicable, any deferred date) for redemptionin accordance
with the Conditions has occurred and the redemption moneys
(including all interest payable thereon) have been duly paid to the
Bond Trustee or to the Principal Paying Agent in the manner
provided in the Agency Agreement (and where appropriate notice
to that effect has been given to the relative Covered Bondholders
in accordance with Condition 14 (Notices)) and remain available
for payment of the relevant Covered Bonds and/or Coupons;

() those Covered Bonds which havebeenpurchasedand cancelled in
accordance with Conditions 7(f) (Redemption and Purchase-
purchases and 7(g) (Cancellation);

(d) those Covered Bonds which have become void or in respect of
which claims have become prescribed, in each case under
Condition 9 (Prescription);

(e) those mutilated or defaced Covered Bonds which have been
surrendered and cancelled and in respect of which replacements
have been issued pursuant to Condition 11 (Replacement of
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"Partial Mortgage Portfolio"

"Performing Fixed Rate
Mortgage Loans"

"Performing Mortgage Loans"

"Performing Tracker Rate
Mortgage Loans"

"Principal Ledger"

"Principal Receipts™

Covered Bonds and Coupons);

) (for the purpose only of ascertaining the Principal Amount
Outstanding of the Covered Bonds outstanding and without
prejudice to the status for any other purpose of the relevant
Covered Bonds) those Covered Bonds which are alleged to have
been lost, stolen or destroyed and in respect of which replacements
have been issued pursuant to Condition 11 (Replacement of
Covered Bonds and Coupons); and

Q) any Global Covered Bond to the extent that it shall have been
exchanged for definitive Covered Bonds or another Global
Covered Bond pursuant to its provisions, theprovisions of the trust
presents and the Agency Agreement;

provided that for each of the following purposes, namely:

0) the right to attend and voteat any meeting of the holders
of the Covered Bonds of any Series;

(i) the determinationofhow many and which Covered Bonds
of any Series are for the time being outstanding for the
purposes of Clause 11 (Proceedings, Action And
Indemnification) of the Trust Deed, Conditions 10 (Events
of Defaultand Enforcement) and 15 (Meetings of Covered
Bondholders, Modification and Waiver) and paragraphs 2,
5, 6, and 9 of Schedule 4 (Provisions for Meetings of
Covered Bondholders) to the Trust Deed;

(iii) any discretion, power orauthority (whether contained in
the trust presents or vested by operation of law) which the
Bond Trustee is required, expressly or impliedly, to
exercise in orby reference to the interests of the holders
of the Covered Bonds of any Series; and

(iv) the determination by the Bond Trustee whetheranyevent,
circumstance, matterorthing is, in its opinion, materially
prejudicial to the interests of the holders of the Covered
Bonds of any Series,

those Covered Bonds of the relevant Series (if any) which are for
the time being held by oron behalf ofthe Issuer (or any Affiliate),
orthe LLP in each case as beneficial owner, shall (unless and until
ceasing to be so held) be deemed not to remain outstanding.

Part of any portfolio of Selected Mortgage Loans.

Fixed Rate Mortgage Loans in the Mortgage Portfolio that are not more
than three months in arrears.

Mortgage Loans in the Mortgage Portfolio that are not more than three
months in arrears.

Tracker Rate Mortgage Loans in the Mortgage Portfolio that are not more
than three months in arrears.

The ledger on the LLP Accounts of such name maintained by the Cash
Manager pursuant to the Cash Management Agreementto record the credits
and debits of Principal Receipts in accordance with the terms of the LLP
Deed.

Any payment which the records of the Administrator show is received in
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"Priorities of Payments

"Product Switch"

"Purchaser"

"Ratings Condition"

"Ratings Confirmation™

"Reference Banks"

"Reference Price"
"Reference Rate"
"RegisteredCovered Bonds"

"RegisteredDefinitive Cowered
Bonds"

respect of principal in respect of any Mortgage Loan, whether as all or part
of a Mortgage Payment in respectof such Mortgage Loan, on redemption
(including partial redemption) of such Mortgage Loan, on enforcement or
on the disposal of such Mortgage Loan or otherwise (including payments
pursuantto anyinsurance policy and such portion of the Repurchase Price
in respectofany repurchases of Mortgage Loans by the Seller pursuant to
the Mortgage Sale Agreement that represents the principal amount
outstanding of such Mortgage Loan and including all proceeds of
enforcement representing principal in respect of an All Monies Mortgage)
(and which may include the amount ofany overpayment in respect of any
Mortgage Loan) but excluding any Non-LLP Amounts.

The Pre-Acceleration Revenue Priority of Payments, the Pre-Acceleration
Principal Priority of Payments, the Guarantee Priority of Payments and the
Post-Enforcement Priority of Payments.

Any variation, including a change in product type, excluding the following
variations:

@ a changebetween Interest-Only Mortgage Loans and Repayment
Mortgage Loans, or vice versa;

(b) a changeofaparty to a Mortgage Loan or a release of part of the
land subject to the Mortgage;

(©) any variation agreed with Borrowers to control or manage existing
arrears on a Mortgage Loan; and

(d) any variation imposed by statute.

Any third party or the Seller to whom the LLP offers to sell Selected
Mortgage Loans.

The condition that will be satisfied in respect of an event or matter if the
LLP, the Issuer, the Bond Trustee and/or the Security Trustee (as
applicable), has receiveda Ratings Confirmation in respect of suchevent or
matter (unless there is no requirement for such a Ratings Confirmation in
accordance with Condition 19 (Non-Responsive Rating Agency)).

In respect of a proposed action or step under or in connection with any
Transaction Document, a confirmation from each Rating Agency to the
effect that its then current rating of the Covered Bonds would not be
reduced as a result of such action or step.

In the case of a determination of LIBOR, the principal London office of
four major banks in the London inter bank market and, in the case of a
determination of EURIBOR, the principal Euro-zone office of four major
banks in the Euro-zone inter-bank market, in each case selected by the Cash
Manager.

The meaning given in the relevant Final Terms.
The meaning given in the relevant Final Terms.
Covered Bonds in registered form.

A Registered Covered Bond in definitive formissued or, as the case may
require, to be issued bythe Issuer in accordance with the provisions of the
Dealer Agreement or any other agreement between the Issuer and the
relevant Dealer(s), the Agency Agreement and the Trust Deed either on
issue orin exchange fora Registered Global Covered Bond or part thereof
(all as indicated in the applicable Final Terms), such Registered Covered
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"RegisteredGlobal Cowered
Bonds"

"Registers of Northern
Ireland"”

"Registers of Scotland”
"Regulation S Cowered Bond"

"Regulation S Global Cowered
Bond"

"RelatedSecurity"

"Relevant Financial Centre"
"RelevantScreen Page™
Rent Act

"Repayment Mortgage Loan"

"RequiredCoupon Amount"

"RequiredRedemption
Amount"

Bond in definitive form being in the formor substantially in the formset out
in Part 7 of Schedule 2to the Trust Deed with such modifications (if any) as
may be agreed between the Issuer, the Principal Paying Agent, the Bond
Trustee and the relevant Dealer(s) and having the Conditions endorsed
thereon or, if permitted by the relevant stock exchange, incorporating the
Conditions by reference (where applicable to the Trust Deed) as indicated in
the applicable Final Terms and having the relevant information
supplementing, replacing or modifying the Conditions appearing in the
applicable Final Terms endorsed thereon or attached thereto and having a
form of transfer endorsed thereon.

The Rule 144A Global Covered Bonds together with the Regulation S
Global Covered Bonds.

The Land Registry of Northern Ireland and/or the Registry of Deeds in
Belfast.

The Land Register of Scotland and/or the General Register of Sasines.

Either a Regulation S Global Covered Bond or Definitive Regulation S
Covered Bond. The plural includes either or both.

A Global Covered Bond in registered form representing a Registered
Covered Bond of a Tranche sold to non-U.S. persons outside the United
States in reliance on Regulation S and in the formor substantially in the
formsetout in Part 6 of Schedule 2 (Forms of Registered Global Covered
Bond) to the Trust Deed.

The security for repayment of a Mortgage Loan including the relevant
Mortgage andall other matters applicable to the Mortgage Loan, acquired
as part of the Mortgage Portfolio assigned to the LLP.

The meaning given in the relevant Final Terms.
The meaning given in the relevant Final Terms.
The Rent Act 1977

A Mortgage Loan onwhich principal and interest is paid by the Borrower
on a monthly basis to the maturity date for that Mortgage Loan.

An aggregate amount equal to the Sterling Equivalent of (i) (in the case of
each Term Advance wherea Covered Bond Swap is notin place other than
in respectofan Accumulation Series of Covered Bonds), interest due from
the LLP on arelevant Term Advance forthe relevant Loan Interest Payment
Date, (ii) (in the case of each Term Advance where a Covered Bond Swap
is in place) an amount equal to the net amount due fromthe LLP undera
Covered Bond Swap Agreementon a relevant Party B payment date (other
than those amounts due in respect of an Interim Exchange Date or Final
Exchange Date) (each as defined in the relevant Swap Agreement) under
the relevant Covered Bond Swap Agreement and (iii) (in the case ofa Term
Advance relating to an Accumulation Series of Covered Bond), the LLP
Monthly Payment Amount payable by the LLP on that relevant Term
Advance for the relevant LLP Payment Date.

In respect of a Series of Covered Bonds, the amount calculated as follows:

the Principal Amount x (1+ Negative Carry Factor x

Outstanding of the relevant (days to maturity of the

Series of Covered Bonds relevant Series of Covered
Bonds/365))
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"Reserwe Fund"

"Reserwve Fund Required
Amount"

"Reserwe Ledger”

"Rewenue Ledger"

"Rewenue Receipts"

"Rightto Buy Mortgage
Loans™

The reserve fund that the LLP will be required to establish in the
Transaction Account orthe VM Account (in an amount not exceeding the
VM Permitted Cash Amount) which will be credited with part of a Term
Advance (in the LLP's discretion) and the proceeds of Available Revenue
Receipts up to an amount equal to the Reserve Fund Required Amount.

If the Issuer's short-term, unsecured, unsubordinated and unguaranteed debt
obligationsare rated at least F1+ by Fitch and P-1 by Moody's, nil or such
other amount as Virgin Money plc shall direct the LLP from time to time
and otherwise an aggregate amount equal to the Sterling Equivalent of:

@ in relation to each Series of Covered Bonds where there is a
Covered Bond Swap in place, the aggregate of amounts due to
each Covered Bond Swap Provider in the immediately following
three months; plus

(0) in relation to each Series of Covered Bonds where there is no
Covered Bond Swap in place, theaggregate amount of interestdue
on each Series of Covered Bonds in the immediately following
three months; plus

(©) an amount equal to one-quarter of the anticipated aggregate annual
amount payable in respect of the items specified in paragraphs (a)
to (d) and, if applicable, (e) of the Pre-Acceleration Revenue
Priority of Payments, plus £600,000,

provided that in determining the amount of the Reserve Fund Required
Amount, where any amount in respect of the Covered Bonds orthe Covered
Bond Swaps is determined by reference to a floating rate, the rate shall be at
the then current floating rate as at the date on which the amount is
calculated.

The ledgeron the Transaction Account orthe VM Account (as applicable)
of such name maintained by the Cash Manager pursuant to the Cash
Management Agreement, to record the crediting of Revenue Receipts to the
Reserve Fundandthe debiting of such Reserve Fund in accordance with the
terms of the LLP Deed.

The ledger on the LLP Accounts of such name maintained by the Cash
Manager pursuant to the Cash Management Agreementto record credits and
debits of Revenue Receipts in accordance with the terms of the LLP Deed.

Any payment received in respect of any Mortgage Loan, including any
payments received from the Seller in respect of any Non-Cash Borrow-
back, whether as all or part of a monthly payment in respect of such
Mortgage Loan, on redemption (including partial redemption) of such
Mortgage Loan, on enforcement of such Mortgage Loan (including the
proceeds of sale thereof and including all proceeds of enforcement
representing revenue in respect ofan AllMonies Mortgage), on the disposal
of such Mortgage Loan or otherwise (including payments pursuant to any
insurance policy and payments of Repurchase Price by the Seller) which in
any suchcase is nota Principal Receipt in respect of such Mortgage Loan,
other than any Non-LLP Amounts.

Mortgage Loans entered into by a borrower as a means to purchase,
refinance orimprove a residential property froma local authority or certain
other landlords under "right to buy" schemes which are subject to the
provisions ofthe Housing Act 1985 (as amended by the Housing Act 2004)
(in the case of English Mortgage Loans) or (as applicable) the House
(Scotland) Act1987 (as amended by the Housing (Scotland) Act 2001) (in
the case of Scottish Mortgage Loans) or (as applicable) the relevant
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"Sale Proceeds"

"Sasine Transfer"

"Scheduled Interest"

"ScheduledPayment Date"

"ScheduledPrincipal”

"Scottish Declaration of Trust"

"Scottish Mortgage"

"Scottish Mortgage Loans"

"Scottish MortgagedProperty"

"Scottish Supplemental
Charge"

provisionofthe Housing (NI) Order 1983 (as amended bythe Housing (NI)
Order 1986, the Housing (NI) Order 1992 and the Housing (NI) Order
2003) (in the case of Northern Irish Mortgage Loans).

The cash proceeds realised fromthe sale of Selected Mortgage Loans and
their Related Security.

An assignation of any Scottish Mortgages recorded (or subject to an
application for recording) in the General Register of Sasines to be granted
pursuant to the Mortgage Sale Agreement.

On any InterestPayment Date, an amountequal to the amount in respect of
interest which would have beendue and payable under the Covered Bonds
onsuch Interest Payment Date as specified in Condition 5 (Interest) (but
excluding any additionalamounts relating to premiums, default interest or
interest uponinterest (" Excluded Scheduled Interest Amounts™) payable
by the Issuer following an Issuer Event of Default, but including such
amounts (whenever the same arose) following service of an LLP
Acceleration Notice) as if the Covered Bonds had not become due and
repayable prior to their Final Maturity Date and, if the Final Terms
specified that an Extended Due for Payment Date is applicable to the
relevant Covered Bonds, as if the maturity date of the Covered Bonds had
been the Extended Due for Payment Date (but taking into account any
principal repaid in respect of such Covered Bonds or any Guaranteed
Amounts paid in respect of such principal prior to the Extended Due for
Payment Date), less any additionalamounts the Issuer would be obliged to
pay as aresultofany gross-upin respect of any withholding or deduction
made under the circumstances set out in Condition 8 (Taxation).

In relation to payments under the Covered Bond Guarantee, each Interest
Payment Date or the Final Maturity Date as if the Covered Bonds had not
become due and repayable prior to their Final Maturity Date.

An amount equalto the amount in respect of principal which would have
been due and repayable under the Covered Bonds on each Interest Payment
Date or the Final Maturity Date (as the case may be) as specified in
Condition 7(a) (Final redemption) and Condition 7(e) (Early Redemption
Amounts) (butexcluding anyadditional amounts relating to prepayments,
early redemption, broken funding indemnities, penalties, premiums or
default interest (""Excluded Scheduled Principal Amounts") payable by
the Issuer following an Issuer Eventof Default but including such amounts
(whenever the same arose) following service of an LLP Acceleration
Notice) as if the Covered Bonds had notbecome dueandrepayable prior to
their Final Maturity Dateand, if the Final Terms specified that an Extended
Due for Payment Date is applicable to therelevant Covered Bonds, as if the
maturity date of the Covered Bonds had been the Extended Due for
Payment Date.

Each declaration of trust in relation to Scottish Mortgage Loans and their
Related Security made by the Seller in favour of the LLP pursuant to the
Mortgage Sale Agreement substantially in the formset out in Schedule 11
(Scottish Declaration of Trust) thereto.

A Mortgage secured over a Scottish Mortgaged Property.
A Mortgage Loan secured by a Scottish Mortgage.
A Mortgaged Property located in Scotland.

Each supplemental assignationin security granted by the LLP in favour of
the Security Trustee pursuant to Clause 3.3 (Scottish Trust Security) of the
Deed of Charge.
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"Scottish Transfer"
"Screen Rate Determination™

"SecuredCreditor"

"Securities Swap Collateral
Account Bank"

"Selected Mortgage Loans
Offer Notice"

"Selected Mortgage Loan
Repurchase Notice"

"Selected Mortgage Loans"

"Seller"

"Share Trustee"

"SLR Transfer"

"SpecifiedCurrency"

"SpecifiedDenomination™

"SpecifiedInterest Payment
Date"

"SpecifiedPeriod"
"Stabilising Manager™"

"Standard Mortgage
Documentation”

Each Sasine Transfer and each SLR Transfer.
The meaning given in the relevant Final Terms.

The Security Trustee (in its own capacity and on behalf of the other Secured
Creditors), the Bond Trustee (in its own capacity and on behalf of the
Covered Bondholders), the Covered Bondholders, the Couponholders, the
Issuer,theSeller, the Administrator, the Account Bank, the VM Account
Bank, the Cash Manager, the Swap Providers, the Corporate Services
Provider, the Back-Up Administrator Facilitator, the Paying Agents and any
otherperson which becomes a Secured Creditor pursuant to the Deed of
Charge.

HSBC Bankplc in its capacity as such under the Swap Collateral Account
Agreement together with any successor, additional or replacement account
bankorany additional or alternative account bank appointed by the LLP
fromtime to time pursuant to a relevant bank account agreement entered
into by (amongst others) the LLP, the relevant successor, additional,
replacement or alternative account bank and the Security Trustee.

A notice from the LLP served on the Seller offering to sell Selected
Mortgage Loans and their Related Security for an offer price equal to the
greater ofthe then Current Balance of the Selected Mortgage Loans and the
Adjusted Required Redemption Amount.

A notice fromthe Seller served on the LLP accepting an offer set out in a
Selected Mortgage Loans Offer Notice.

Mortgage Loans and their Related Security to besold by the LLP pursuant
to the terms of the LLP Deed having in aggregate the Required Current
Balance Amount.

Virgin Money plc and any New Seller.

Intertrust Corporate Services Limited, having its registered office at 35
Great St. Helen's, London EC3A 6AP.

An assignation of Scottish Mortgages registered (or subject to an
application for registration) in the Land Register of Scotland to be granted
pursuant to the Mortgage Sale Agreement.

Subject to any applicable legal or regulatory restrictions, euro, Sterling,
U.S. dollars and such other currency or currencies as may be agreed from
time to time by the Issuer, the relevant Dealer(s), the Principal Paying
Agentand the Bond Trustee and specified in the applicable Final Terms.

Subject to any applicable legal or regulatory restrictions, euro, Sterling,
U.S. dollars and such other currency or currencies as may be agreed from
time to time by the Issuer, the relevant Dealer(s), the Principal Paying
Agentand the Bond Trustee and specified in the applicable Final Terms.

The meaning given in the applicable Final Terms.

The meaning given in the applicable Final Terms.
The meaning given in the applicable Final Terms.

The standard documentation, annexed to the relevant exhibit of the
Mortgage Sale Agreement or any update or replacement therefor as the
Seller may from time to time introduce acting in accordance with the
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"Standard Security"

"Standard Variable Rate" or
"SVR"

"Sterling Equivalent”

"Subscription Agreement”

"Subsidiary"”

"Substitution Assets"

"SVR Interest Rate Swap
Provider"

"SVR Interest Rate Swap"

standards of a reasonable and prudent mortgage lender.

A heritable security created by a standard security over any interest in land
in Scotland in terms of the Conveyancing and Feudal Reform (Scotland)
Act 1970.

As applicable, the Virgin Money plc standard variable mortgage base rate
applicable to owner-occupied Mortgage Loans and/or the standard variable
mortgage base rate applicable to Buy-to-Let Mortgage Loans in accordance
with the Mortgage Loan Conditions.

@ In relation to a Term Advance which is denominated in (i) a
currency other than Sterling, the Sterling equivalent of such
amount ascertained using the relevant Covered Bond Swap Rate
relating to such Term Advance and (ii) Sterling, the applicable
amount in Sterling; and

(0) In relation to a Covered Bond which is denominated in (i) a
currency other than Sterling, the Sterling equivalent of such
amount ascertained using the relevant Covered Bond Swap Rate
relating to such Covered Bond and (ii) Sterling, the applicable
amount in Sterling.

An agreement supplemental to the Dealer Agreement (by whatever name
called) in or substantially in the formset out in the Dealer Agreement or in
such other form as may be agreed between the Issuer, the LLP and the
Dealers.

Any company whichis forthe time being a subsidiary (within the meaning
of Section 1159 of the Companies Act 2006 of Great Britain).

Each of:
@) Sterling gilt-edged securities;

(b) Sterling demand or time deposits provided that in all cases such
investments have a remaining periodto maturity of one yearor less
and the short-termunsecured, unguaranteed and unsubordinated
debt obligations or, as applicable, the long-term unsecured,
unguaranteed and unsubordinated debtobligations of the issuing or
guaranteeing entity or the entity with which the demand or time
deposits are made (being an authorised person under the FSMA)
are rated P-1/Aa3 by Moody's and F1+ by Fitch or their
equivalents by two other internationally recognised rating
agencies; and

(©) Sterling denominated governmentand public securities, as defined
from time to time in accordance with the RCB Regulations,
provided that such investments have a remaining period to
maturity of one year or less and which are rated at least Aaa by
Moody's and F1+ by Fitch or their equivalents by two other
internationally recognised rating agencies,

provided that such Substitution Assets comply with the requirements of
Regulation 2(1A) of the RCB Regulations.

Each provider of an SVR Interest Rate Swap.

Each swap transactionthat is intended to hedgeagainst possible variances
in the rates of interest payable on some orall of the Mortgage Loans in the
Mortgage Portfolio thatare linked to the Seller's Standard Variable Rate and
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"Swap Agreements"”

"Swap Collateral"

"Swap Collateral Account"

"Swap Collateral Account
Bank™

"Swap Collateral Account
Bank Agreement"

"Swap Collateral Ledger"

"Swap Collateral Excluded
Amounts™

"Swap Provider Default"

"Swap Provider Downgrade
Bent"

"Swap Providers"

"Term Advance"

"Title Deeds"

"Tracker Interest Rate Swap"

LIBOR for three month Sterling deposits.

The Covered Bond Swap Agreements together with the Interest Rate Swap
Agreements, and each a "Swap Agreement”.

Atany time, any asset (including, without limitation, cash and/or securities)
which is paid ortransferred by a Swap Provider to the LLP as collateral to
secure theperformance by such Swap Provider of its obligations under the
relevant Swap Agreement together with any income or distributions
received in respect of suchasset andany equivalentofsuchassetinto which
such asset is transformed.

Any account in the name of the LLP held with the AccountBank into which
Swap Collateral in respect of the Interest Rate Swap or a Covered Bond
Swap may be deposited in accordance with the terms of any applicable
Swap Agreement.

The Cash Swap Collateral Account Bank and/or the Securities Swap
Collateral Account Bank.

The swap collateral account bank agreement entered into on the Initial
Programme Date (as amended and/or restated and/or supplemented from
time to time) between, interalios, the LLP and the Swap Collateral Account
Bank.

The ledger (including any sub-ledgers) maintained by the Cash Manager
pursuant to the Cash Management Agreement on the Swap Collateral
Account, to recordthe creditingofany Swap Collateraland any debiting of
the same.

Atany time, the amount of Swap Collateral which may not be applied under
the terms ofthe relevant Swap Agreementat thattime in satisfaction of the
relevant Swap Provider's obligations to the LLP, including Swap Collateral
which is to be returned to the relevant Swap Provider from time to time in
accordance with the terms of the Swap Agreements and ultimately upon
termination of the relevant Swap Agreement.

The occurrence of an Event of Default or Termination Event (each as
defined in the relevant Swap Agreement) where the relevant Swap Provider
is the Defaulting Party or the sole Affected Party (each as defined in the
relevant Swap Agreement), as applicable, other than a Swap Provider
Downgrade Event.

The occurrenceofan Additional Termination Event or an Event of Default
(each as defined in the relevant Swap Agreement) following a failure by the
Swap Providerto comply with the requirements of the ratings downgrade
provisions set out in the relevant Swap Agreement.

The Covered Bond Swap Providers and the Interest Rate Swap Providers,
and each a "Swap Provider".

Each term advance made by the Issuer to the LLP fromthe proceeds of
Covered Bonds pursuant to the Intercompany Loan Agreement.

In relation to each Mortgage Loan and its Related Security and the
Mortgaged Property relating thereto, all conveyancing deeds and documents
which make up the title to the Mortgaged Property and the security for the
Mortgage Loan and all searches and enquiries undertaken in connection
with the grant by the Borrower of the related Mortgage.

Each swap transactionthat is intended to hedgeagainst possible variances
in the rates of interest payable on some orall of the Mortgage Loans in the
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"Tracker Rate Mortgage
Loans"

"Transaction Account"

"Transaction Documents"

Mortgage Portfolio that are linked to the Bank of England base rate and
LIBOR for three month Sterling deposits.

Mortgage Loans which are subject to a variable rate of interestthat is linked
to the Bank of England base rate plus an additional fixed percentage.

Any account designated as such in the name of the LLP held with an
Account Bank and maintained subject to the terms of the relevant Bank
AccountAgreementandthe Deed of Charge orsuch other account as may
for the time being be in place with the prior consent of the Security Trustee
and designated as such.

@)
(b)
©)
(d)
©)
(f)

@)
(h)
(i

0)

(k)
(M

(m)
(n)
(0)

(p)
(@)

(8)

(t)

(u)
v)

Mortgage Sale Agreement;

each Scottish Declaration of Trust;
each Scottish Transfer;
Administration Agreement;

Asset Monitor Agreement;
Intercompany Loan Agreement;

LLP Deed;

Cash Management Agreement;

each Interest Rate Swap Agreement;
each Covered Bond Swap Agreement;
Bank Account Agreement;

VM Bank Account Agreement;

Swap Collateral Account Bank Agreement;
Corporate Services Agreement;

Deed of Charge (and any documents entered into pursuant to the
Deed of Charge, including without limitation each Scottish
Supplemental Charge);

Trust Deed;
Agency Agreement;
Dealer Agreement;

each set of Final Terms (as applicable in the case of each issue of
listed Covered Bonds subscribed pursuant to a subscription
agreement);

each Subscription Agreement (as applicable in the case of each
issue of listed Covered Bonds subscribed pursuant to a
subscription agreement);

Master Definitions and Construction Schedule;

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

"Transfer Order"

"Underpayment"

"UK Listing Authority"
"VAT" and "Value Added Tax"

"VAT Group"

"VAT Grouping Legislation”

"VM Account"

"VM Account Bank Transfer
Bvents"

"VM Bank Account
Agreement”

"VM Permitted Cash Amount”

(W) any otheragreementordocumentfromtime to time designated as
such by the Issuer, the LLP and the Bond Trustee and/or the
Security Trustee.

Each of the First Transfer Date and the date of transfer of any New
Mortgage Loans to the LLP in accordance with the Mortgage Sale
Agreement.

The Northern Rock plc Transfer Order 2009, made under Section 8 of the
Banking (Special Provisions) Act 2008.

A monthly payment on a Mortgage Loan which is less than the required
monthly payment.

FCA under Part VI of the FSMA..

Value added taxas imposed by: (a) the United Kingdom under the Value
Added Tax Act 1994 and legislation (whether delegated or otherwise)
replacing the same or supplemental thereto; or (b) any primary or
subordinate legislation promulgated by the European Union or any official
body or agency thereof, and (in both cases) any similar turnover tax
replacing or introduced in addition to any of the same.

A group for the purposes of the VAT Grouping Legislation.

(@) Sections 43 to 43D (inclusive) of VATA and (b) the Value Added Tax
(Groups: eligibility) Order 2004 (SI 2004/1931).

The account designated as such in the name of the LLP held with the VM
AccountBankto be openedand maintained with the VM Account Bank in
accordance with and subject to the terms of the VM Bank Account
Agreement and the Deed of Charge or such other account as may for the
time being be in place with the prior consent of the Security Trustee (acting
on the directions of the Bond Trustee, so long as there are any Covered
Bonds outstanding, or all of the other Secured Creditors if there are no
Covered Bonds outstanding) and designated as such.

Any "Transfer Events" as defined in the VM Bank Account Agreement,
including but not limited to the following:

@) a deductionorwithholding for oron account ofany taxis imposed,
or it appears likely that such a deduction or withholding will be
imposed, in respect of the interest payable on the VM Account
held with the VM Account Bank;

(b) an Insolvency Eventoccurs in relation to the VM Account Bank;

(© service on the LLP of an Asset Coverage Test Breach Notice
(which has not been revoked); or

(d) the VM Account Bank having a long-term IDR below BBB- by
Fitch.

The bankaccount agreemententeredinto onthe Initial Programme Date (as
amended and/or restated and/or supplemented from time to time) between
the LLP, the VM Account Bank, the Cash Manager and the Security
Trustee.

@) for so long as theVM Account Bank is rated below the Account
Bank Remedial Ratings, an amount of cash deposits up to A-B
where:
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"Yield Shortfall Test"

"Zero Coupon Cowered Bonds™

A= the Adjusted Aggregate Loan Amount (as calculated on
the previous Calculation Date) plus item W of the
Adjusted Aggregate Loan Amount; and

B= the Sterling Equivalentofthe aggregate Principal Amount
Outstanding of all Covered Bonds (as calculated on the
previous Calculation Date),

provided that the Reserve Fund shall be held by the Account Bank; or

(b) for solong as the VM Account Bankis rated at least the Account
Bank Remedial Ratings, allcash deposits (including the Reserve
Fund) held on behalf of the LLP from time to time; or

(©) for so long as the VM Account Bank has a long-term IDR below
BBB- by Fitch, zero.

The test as towhether the aggregate amount of interest on the Mortgage
Loans and amounts under the Interest Rate Swap Agreements to be received
by the LLP during the Relevant Calculation Period would give a yield on
the Mortgage Loans of at least LIBOR plus 0.15 per cent.

Covered Bonds whichwill be offered and sold at a discountto their nominal
amount and which will not bear interest.
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