IMPORTANT NOTICE

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

IMPORTANT: You must read the following before continuing. The following applies to the
prospectus attached to this electronic transmission, and you are therefore advised to read this carefully
before reading, accessing or making any other use of the prospectus. In accessing the prospectus, you
agree to be bound by the following terms and conditions, including any modifications to them any time
you receive any information from us as a result of such access.

NOTHING IN THIS ELECTRONIC TRANSMISSION CONSTITUTES AN OFFER TO SELL OR THE
SOLICITATION OF AN OFFER TO BUY THE SECURITIES OF THE ISSUER. THE SECURITIES
HAVE NOT BEEN AND WILL NOT BE REGISTERED UNDER THE SECURITIES ACT OF 1933 AS
AMENDED (THE SECURITIES ACT) OR THE SECURITIES LAWS OF OTHER STATES IN THE
US OR ANY OTHER JURISDICTIONS. THE FOLLOWING PROSPECTUS MAY NOT BE
FORWARDED OR DISTRIBUTED TO ANY OTHER PERSON AND MAY NOT BE REPRODUCED
IN ANY MANNER WHATSOEVER, AND IN PARTICULAR, MAY NOT BE FORWARDED TO
ANY U.S. PERSON OR TO ANY U.S. ADDRESS. ANY FORWARDING, DISTRIBUTION OR
REPRODUCTION OF THIS DOCUMENT IN WHOLE OR IN PART IS UNAUTHORISED. FAILURE
TO COMPLY WITH THIS DIRECTIVE MAY RESULT IN A VIOLATION OF THE SECURITIES
ACT OR THE APPLICABLE LAWS OF OTHER JURISDICTIONS.

This prospectus has been delivered to you on the basis that you are a person into whose possession this
prospectus may be lawfully delivered in accordance with the laws of the jurisdiction in which you are
located. By accessing the prospectus, you shall be deemed to have confirmed and represented to us that
(a) you have understood and agree to the terms set out herein, (b) you consent to delivery of the prospectus
by electronic transmission, (c) you are not a U.S. person (within the meaning of Regulation S under the
Securities Act) or acting for the account or benefit of a U.S. person and the electronic mail address that
you have given to us and to which this e mail has been delivered is not located in the United States, its
territories and possessions (including Puerto Rico, the U.S. Virgin Islands, Guam, American Samoa, Wake
Island and the Northern Mariana Islands) or the District of Columbia and (d) if you are a person in the
United Kingdom, then you are a person who (i) has professional experience in matters relating to
investments or (ii) is a high net worth entity falling within Article 49(2)(a) to (d) of the Financial Services
and Markets Act (Financial Promotion) Order 2005 or a certified high net worth individual within Article
48 of the Financial Services and Markets Act (Financial Promotion) Order 2005.

This prospectus has been sent to you in an electronic form. You are reminded that documents transmitted
via this medium may be altered or changed during the process of electronic transmission and consequently
none of The Co-operative Bank p.l.c., Barclays Bank PLC, BNP Paribas, London Branch, HSBC Bank
plc, J.P. Morgan Securities plc, The Royal Bank of Scotland plc, UBS Limited, or any person who
controls any of them nor any of their directors, officers, employees or agents or affiliates of any such
person accepts any liability or responsibility whatsoever in respect of any difference between the
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The co-operative Dank

THE CO-OPERATIVE BANK P.L.C.
(incorporated in England and Wales with limited liability under registered number 990937)

£4 billion Global Covered Bond Programme
Unconditionally and irrevocably guaranteed as to payments of principal and interest by
Moorland Covered Bonds LLP
(a limited liability partnership incorporated in England and Wales with partnership number OC343979)

Under this £4 billion covered bond programme (the Programme), The Co-operative Bank p.l.c. (the Issuer) 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 Dealer at the time of issue in accordance with prevailing market conditions.

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

Covered Bonds may be issued in bearer or registered form. The maximum aggregate nominal amount of all Covered Bonds from time to time outstanding under the
Programme will not exceed £4 billion (or its equivalent in other currencies calculated as described in the Programme Agreement described herein), subject to increase as
described 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 in relation to a specific issue or on
an ongoing basis. References in this Prospectus (as defined below) 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.

See "'Risk Factors" on page 26 of this Prospectus for a discussion of certain factors to be considered in connection with an investment in the Covered Bonds.

This Prospectus constitutes a Base Prospectus for the purposes of 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 Services
Authority (the FSA) which is the United Kingdom competent authority under the Financial Services and Markets Act 2000 (the FSMA) for the purposes of the
Prospectus Directive and relevant implementing measures in the United Kingdom (the UK Listing Authority), for approval of this Prospectus as a base prospectus
issued in compliance with the Prospectus Directive and relevant implementing measures in the United Kingdom for the purpose of giving information with regard to
the issue of Covered Bonds issued under the Programme during the period of 12 months from the date of this Prospectus to be admitted to the official list of the UK
Listing Authority (the Official List) and to 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 2004/39/EC (the Markets in Financial Instruments
Directive) (the regulated market of the London Stock Exchange). Admission to the Official List together with admission to the regulated market of the London
Stock Exchange constitutes official listing on 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 (Final Terms) 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 UK Listing Authority and the London Stock Exchange on or before the date of issue of
such Tranche of Covered Bonds.

The Programme provides that Covered Bonds may be listed or admitted to trading, as the case may be, on such other or further stock exchange(s) or regulated or
unregulated markets as may be agreed between the Issuer, the LLP, the Bond Trustee (as defined below) and the relevant Dealer(s). The Issuer may also issue unlisted
Covered Bonds and/or Covered Bonds not admitted to trading on any regulated or unregulated market.

On 12 October 2011 the Issuer and the Programme were admitted to the register of issuers, under the Regulated Covered Bonds Regulations 2008 (SI 2008/346) as
amended by the Regulated Covered Bonds (Amendment) Regulations 2008 (SI 2008/1714) and the Regulated Covered Bonds (Amendment) Regulations 2011 (SI
2011/2859) (the RCB Regulations).

The Covered Bonds and the Covered Bond Guarantee (as defined below) have not been and will not be registered under the U.S. Securities Act of 1933, as amended
(the Securities Act), and may not be offered or sold in the United States or to or for the benefit of U.S. persons unless such securities are registered under the Securities
Act or pursuant to an exemption from, or in a transaction not subject to, the registration requirements of the Securities Act. See "Form of the Covered Bonds" for a
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 Issuer and the LLP may agree with any Dealer and the Bond Trustee that Covered Bonds may be issued in a form not contemplated by the Terms and 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 document. 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. Fitch Ratings
Ltd. (Fitch) and Moody's Investors Service Limited (Moody's) (and together, the Rating Agencies) will rate the Covered Bonds issued under the Programme.

As of the date of this Prospectus, each of the Rating Agencies is a credit rating agency established in the European Union and is registered under Regulation (EU) No
1060/2009 (the CRA Regulation).

Where this Prospectus contains a reference to a credit rating of the Issuer, such credit rating has been issued by a credit rating agency established in the European
Union and registered under 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.
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This Prospectus has been approved by the UK Listing Authority as a base prospectus for the
purposes of Article 5.4 of Directive 2003/71/EC (the Prospectus Directive) and has been published in
accordance with the prospectus rules made under the FSMA. This Prospectus is not a prospectus
for the purposes of Section 12(a)(2) or any other provision or order under the Securities Act.

The Issuer and the LLP (each a Responsible Person) each accept responsibility for the information
contained in this Prospectus (the Prospectus) and the Final terms for each Tranche of Covered
Bonds issued under the Programme. To the best of the knowledge and belief of each of the Issuer
and the LLP (each having taken all reasonable care to ensure that such is the case) the information
contained in this Prospectus is in accordance with the facts and does not omit anything likely to
affect the import of such information. Any information sourced from third parties contained in this
Prospectus has been accurately reproduced (and is clearly sourced where it appears in the
document) and, as far as 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.

Copies of each set of Final Terms (in the case of Covered Bonds to be admitted to the Official List)
will be available from the registered office of the Issuer and (in the case of Covered Bonds to be
admitted to the Official List and also all unlisted Covered Bonds) from the specified office set out
below of each of the Paying Agents (as defined below).

This Prospectus is to be read in conjunction with all documents which are deemed to be
incorporated herein by reference (see *‘Documents Incorporated by Reference' below). This
Prospectus shall, save as specified herein, be read and construed on the basis that such documents
are so incorporated and form part of this Prospectus.

The information contained in this Prospectus was obtained from the Issuer and other sources, but
no assurance can be given by the Arrangers, the Dealers, the Bond Trustee or the Security Trustee
as to the accuracy or completeness of this information. Accordingly, no representation, warranty or
undertaking, express or implied, is made and no responsibility or liability is accepted by the
Arrangers, the Dealers, the Bond Trustee or the Security Trustee as to the accuracy or completeness
of the information contained or incorporated in this Prospectus or any other information provided
by the Issuer and the LLP in connection with the Programme. None of the Arrangers, the Dealers,
the Bond Trustee or the Security Trustee accepts any liability in relation to the information
contained or incorporated by reference in this Prospectus or any other information provided by the
Issuer and the LLP in connection with the Programme. Subject as provided in the applicable Final
Terms, the only persons authorised to use this Prospectus in connection with an offer of Covered
Bonds are the persons named in the applicable Final Terms as the relevant Dealer(s).

No person is or has been authorised by the Issuer, the Seller, the LLP, any of the Arrangers, any of
the Dealers, the Bond Trustee or the Security Trustee to give any information or to make any
representation not contained in or not consistent with this Prospectus or any other information
supplied in connection with the Programme or the Covered Bonds and, if given or made, such
information or representation must not be relied upon as having been authorised by the Issuer, the
Seller, the LLP, any of the Arrangers, the Dealers, the Bond Trustee or the Security Trustee.

Neither this Prospectus nor any other information supplied in connection with the Programme or
any Covered Bonds (i) is intended to provide the basis of any credit or other evaluation or (ii) should
be considered as a recommendation by the Issuer, the LLP, the Seller, any of the Arrangers, any of
the Dealers, the Bond Trustee or the Security Trustee that any recipient of this Prospectus or any
other information supplied in connection with the Programme or any Covered Bonds should
purchase any Covered Bonds. Each investor contemplating purchasing any Covered Bonds should



make its own independent investigation of the financial condition and affairs, and its own appraisal
of the creditworthiness, of the Issuer and/or the LLP. Neither this Prospectus nor any other
information supplied in connection with the Programme or the issue of any Covered Bonds
constitutes an offer or invitation by or on behalf of the Issuer, the LLP, the Seller, any of the
Arrangers, any of the Dealers, the Bond Trustee or the Security Trustee to any person to subscribe
for or to purchase any Covered Bonds.

Neither the delivery of this Prospectus nor the offering, sale or delivery of any Covered Bonds shall
in any circumstances imply that the information contained herein concerning the Issuer and/or the
LLP and/or the Seller is correct at any time subsequent to the date hereof or that any other
information supplied in connection with the Programme is correct as of any time subsequent to the
date indicated in the document containing 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, the LLP or the Seller during the life of the Programme or to advise any investor in the
Covered Bonds of any information coming to their attention. Investors should review, inter alia, the
most recently published documents incorporated by reference into this Prospectus when deciding
whether or not to purchase any Covered Bonds.

The Covered Bonds and the Covered Bond Guarantee have not been and will not be registered
under the Securities Act. The Covered Bonds in bearer form are subject to U.S. tax law
requirements and may not be offered, sold or delivered within the United States or its possessions or
to United States persons, except in certain transactions permitted by U.S. tax regulations (see
""Subscription and Sale and Transfer and Selling Restrictions' below). Terms used in this paragraph
have the meanings given to them by the U.S. Internal Revenue Code and the regulations
promulgated thereunder.

As set forth in the applicable Final Terms, the Covered Bonds are being offered and sold (i) in
reliance on Rule 144A under the Securities Act (Rule 144A), in each case to ""qualified institutional
buyers™ (as defined in Rule 144A) (QIBs) and/or (ii) in accordance with regulation S under the
Securities Act (Regulation S) to non-US persons in offshore transactions. Prospective purchasers are
hereby notified that the 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.

This Prospectus does not constitute an offer to sell or the solicitation of an offer to buy any Covered
Bonds in any jurisdiction to any person to whom it is unlawful to make the offer or solicitation in
such jurisdiction. The distribution of this Prospectus and the offer or sale of Covered Bonds may be
restricted by law in certain jurisdictions. The Issuer, the LLP, the Arrangers, the Dealers, the Bond
Trustee and the Security Trustee do not represent that this Prospectus may be lawfully distributed,
or that any Covered Bonds may be lawfully offered, in compliance with any applicable registration
or other requirements in any such jurisdiction, or pursuant to an exemption available thereunder,
or assume any responsibility for facilitating any such distribution or offering. In particular, no
action has been taken by the Issuer, the LLP, the Arrangers, the Dealers, the Bond Trustee or the
Security Trustee which would permit a public offering of any Covered Bonds or distribution of this
Prospectus in any jurisdiction where action for that purpose is required. Accordingly, no Covered
Bonds may be offered or sold, directly or indirectly, and neither this Prospectus nor any
advertisement or other offering material may be distributed or published in any jurisdiction, except
under circumstances that will result in compliance with any applicable laws and regulations.
Persons into whose possession this Prospectus or any Covered Bonds may come must inform
themselves about, and observe, any such restrictions on the distribution of this Prospectus and the
offering and sale of Covered Bonds. In particular, there are restrictions on the distribution of this
Prospectus and the offer or sale of Covered Bonds in the United States, the European Economic
Area, the United Kingdom and the Republic of Italy, see **Subscription and Sale and Transfer and
Selling Restrictions™. This Prospectus has been prepared on the basis that any offer of Covered



Bonds in any Member State of the European Economic Area which has implemented the Prospectus
Directive (each, a Relevant Member State) will be made pursuant to an exemption under the
Prospectus Directive, as implemented in that Relevant Member State, from the requirement to
publish a prospectus for offers of Covered Bonds. Accordingly any person making or intending to
make an offer in a Relevant Member State of Covered Bonds which are the subject of an offering
contemplated in this Prospectus as completed by the applicable Final Terms in relation to the offer
of those Covered Bonds may only do so in circumstances in which no obligation arises for the Issuer,
any Arranger or any Dealer to publish a prospectus pursuant to Article 3 of the Prospectus
Directive or supplement a prospectus pursuant to Article 16 of the Prospectus Directive, in each
case, in relation to such offer. None of the Issuer, the Arrangers or any Dealer have authorised, nor
do they authorise, the making of any offer of Covered Bonds in circumstances in which an
obligation arises for the Issuer, any Arranger or any Dealer to publish or supplement a prospectus
for such offer.

All references in this document to "'Sterling'* and "'£" refer to the lawful currency for the time being
of the United Kingdom of Great Britain and Northern Ireland, references to ""euro' and "€ refer
to the currency introduced at the start of the third stage of European economic and monetary union
pursuant to the Treaty on the Functioning of the European Union, as amended, references to ""U.S.
Dollars™ and "'$" refer to the lawful currency for the time being of the United States of America and
references to ""Yen™, "JPY" and "'¥" refer to the lawful currency for the time being of Japan.

In connection with the issue of any Tranche of Covered Bonds, one or more relevant Dealers (the
Stabilising Manager(s)) (or persons acting on behalf of any Stabilising Manager(s)) may over-allot
Covered Bonds or effect transactions with a view to supporting the market price of the Covered
Bonds at a level higher than that which might otherwise prevail. However, there is no assurance that
the stabilising manager(s) (or persons acting on behalf of a stabilising manager) will undertake
stabilisation action. Any stabilisation action may begin on or after the date on which adequate
public disclosure of the final terms of the offer of the relevant Tranche of Covered Bonds is made
and, if begun, may be ended at any time, but it must end no later than the earlier of 30 days after
the issue date of the relevant Tranche of Covered Bonds and 60 days after the date of the allotment
of the relevant Tranche of Covered Bonds. Any stabilisation action or over-allotment must be
conducted by the relevant stabilising manager(s) (or persons acting on behalf of any stabilising
manager(s)) in accordance with all applicable laws and rules.

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.
The Covered Bonds may not be a suitable investment for all investors. Each potential investor in the
Covered Bonds must determine the suitability of that investment in light of its own circumstances.
In particular, each potential investor should:

o have sufficient knowledge and experience to make a meaningful evaluation of the Covered
Bonds, the merits and risks of investing in the Covered Bonds and the information contained
or incorporated by reference in this Prospectus, any applicable supplement and the applicable
Final Terms;

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

o have sufficient financial resources and liquidity to bear all of the risks of an investment in the
Covered Bonds, including Covered Bonds with principal or interest payable in one or more
currencies, or where the currency for principal or interest payments is different from the
potential investor's currency;



o understand thoroughly the terms of the Covered Bonds and be familiar with the behaviour of
any relevant indices and financial markets; and

o 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.

Some Covered Bonds are complex financial instruments. Sophisticated institutional investors
generally do not purchase complex financial instruments as stand-alone investments. They purchase
complex financial instruments 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 which are complex financial instruments unless it has the expertise (either
alone or with a financial adviser) to evaluate how the Covered Bonds will perform under changing
conditions, the resulting effects on the value of the Covered Bonds and the impact this investment
will have on the potential investor's overall investment portfolio.

The Covered Bonds have not been approved or disapproved by the United States Securities and
Exchange Commission or any other securities commission or other regulatory authority in the
United States, nor have the foregoing authorities approved this Prospectus or confirmed the
accuracy or determined the adequacy of the information contained in this Prospectus. Any
representation to the contrary is unlawful.

None of the Arrangers, the Dealers, the Issuer, the LLP, the Security Trustee or the Bond Trustee
makes any representation to any investor in the Covered Bonds regarding the legality of its
investment under any applicable laws. Any investor in the Covered Bonds should be able to bear the
economic risk of an investment in the Covered Bonds for an indefinite period of time.

Vi



US INFORMATION

This Prospectus is being provided on a confidential basis in the United States to a limited number of
qualified institutional buyers within the meaning of Rule 144A under the Securities Act (QIBs) or
institutional accredited investors as defined in Rule 501(a)(1), (2), (3) or (7) under the Securities Act
(Institutional Accredited Investors or 1Als) in connection with the consideration of the purchase of the
Covered Bonds being offered hereby. Its use for any other purpose in the United States is not authorised. It
may not be copied or reproduced in whole or in part nor may it be distributed or any of its contents disclosed
to anyone other than the prospective investors to whom it is originally submitted.

Registered Covered Bonds may be offered or sold within the United States only to QIBs or Institutional
Accredited Investors, in either case in transactions exempt from registration under the Securities Act. Each
U.S. purchaser of Registered Covered Bonds is hereby notified that the offer and sale of any Registered
Covered Bonds to it may be being made in reliance upon the exemption from the registration requirements
of the Securities Act provided by Rule 144A under the Securities Act.

Purchasers of Definitive Al Registered Covered Bonds (as defined under "Form of the Covered Bonds")
will be required to execute and deliver an 1Al Investment Letter (as defined under "Form of the Covered
Bonds"). Each purchaser or holder of 1Al Registered Covered Bonds (as defined under "Form of the
Covered Bonds™), Covered Bonds represented by a Rule 144A Global Covered Bond (as defined under
"Form of the Covered Bonds") or any Covered Bonds issued in registered form in exchange or substitution
therefor (together Legended Covered Bonds) will be deemed, by its acceptance or purchase of any such
Legended Covered Bonds, to have made certain representations and agreements intended to restrict the
resale or other transfer of such Covered Bonds as set out in "Subscription and Sale and Transfer and Selling
Restrictions”. Unless otherwise stated, terms used in this paragraph have the meanings given to them in
"Form of the Covered Bonds".
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NOTICE TO NEW HAMPSHIRE RESIDENTS

NEITHER THE FACT THAT A REGISTRATION STATEMENT OR AN APPLICATION FOR A
LICENSE HAS BEEN FILED UNDER CHAPTER 421-B OF THE NEW HAMPSHIRE REVISED
STATUTES WITH THE STATE OF NEW HAMPSHIRE NOR THE FACT THAT A SECURITY
IS EFFECTIVELY REGISTERED OR A PERSON IS LICENSED IN THE STATE OF NEW
HAMPSHIRE CONSTITUTES A FINDING BY THE SECRETARY OF STATE OF NEW
HAMPSHIRE THAT ANY DOCUMENT FILED UNDER CHAPTER 421-B IS TRUE,
COMPLETE AND NOT MISLEADING. NEITHER ANY SUCH FACT NOR THE FACT THAT
AN EXEMPTION OR EXCEPTION IS AVAILABLE FOR A SECURITY OR A TRANSACTION
MEANS THAT THE SECRETARY OF STATE HAS PASSED IN ANY WAY UPON THE
MERITS OR QUALIFICATIONS OF, OR RECOMMENDED OR GIVEN APPROVAL TO, ANY
PERSON, SECURITY OR TRANSACTION. IT IS UNLAWFUL TO MAKE, OR CAUSE TO BE
MADE, TO ANY PROSPECTIVE PURCHASER, CUSTOMER OR CLIENT, ANY
REPRESENTATION INCONSISTENT WITH THE PROVISIONS OF THIS PARAGRAPH.
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CIRCULAR 230 DISCLOSURE

TO ENSURE COMPLIANCE WITH REQUIREMENTS IMPOSED BY THE US INTERNAL
REVENUE SERVICE, ANY TAX DISCUSSION HEREIN WAS NOT WRITTEN AND IS NOT
INTENDED TO BE USED AND CANNOT BE USED BY ANY TAXPAYER FOR PURPOSES OF
AVOIDING US FEDERAL INCOME TAX PENALTIES THAT MAY BE IMPOSED ON THE
TAXPAYER. ANY SUCH TAX DISCUSSION WAS WRITTEN TO SUPPORT THE
PROMOTION OR MARKETING OF THE NOTES DESCRIBED HEREIN. EACH TAXPAYER
SHOULD SEEK ADVICE BASED ON THE TAXPAYER'S PARTICULAR CIRCUMSTANCES
FROM AN INDEPENDENT TAX ADVISER.

AVAILABLE INFORMATION

To permit compliance with Rule 144A in connection with 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 Covered 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 "'restricted securities' within the meaning
of Rule 144(a)(3) of the Securities Act and each of the Issuer and the LLP is neither a reporting
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 12g3-2(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 from
time to time have been or will be disclosed to it concerning the LLP or the Issuer or any of their affiliates,
and agrees not to disclose any portion of the same to any person.

Notwithstanding anything herein to the contrary, investors (and each employee, representative or other
agent of the investors) may disclose to any and all persons, without limitation of any kind, the tax
treatment and tax structure of the offering and all materials of any kind (including opinions or other tax
analyses) that are provided to the investors relating to such tax treatment and tax structure (as such terms
are defined in Treasury Regulation Section 1.6011-4). This authorisation of tax disclosure is retroactively
effective to the commencement of discussions between the lIssuer, the Dealers of their respective
representations and a prospective investor regarding the transactions contemplated herein.

FORWARD-LOOKING STATEMENTS

This Prospectus contains various forward-looking statements regarding events and trends that are subject to risks
and uncertainties that could cause the actual results and financial position of The Co-operative Bank p.l.c.
and its consolidated subsidiary undertakings (collectively, the Co-operative Bank Group) to differ
materially from the information presented herein. When used in this Prospectus, the words "estimate",
"project”, "intend", "anticipate", "believe", "expect", "should" and similar expressions, as they relate to the
Co-operative Bank Group and its management, are intended to identify such forward-looking statements.
Readers are cautioned not to place undue reliance on these forward-looking statements, which speak only as
of the date hereof. The Co-operative Bank Group does not undertake any obligation to publicly release the
result of any revisions to these forward-looking statements to reflect events or circumstances after the date

hereof or to reflect the occurrence of unanticipated events.



SERVICE OF PROCESS AND ENFORCEMENT OF CIVIL LIABILITIES

The Issuer is a body corporate organised under the laws of England and the LLP is a limited
liability partnership organised under the laws of England. All of the officers and directors named
herein reside outside the United States and all or a substantial portion of the assets of the Issuer, the
LLP and of such officers and directors are located outside the United States. As a result, it may not
be possible for investors to effect service of process outside England and Wales (as applicable) upon
the Issuer, the LLP or such persons, or to enforce judgments against them obtained in courts
outside England and Wales (as applicable) predicated upon civil liabilities of the Issuer or such
directors and officers under laws other than English laws (as applicable), including any judgment
predicated upon United States federal securities laws. The Issuer has been advised by Allen &
Overy LLP, its counsel, that there is doubt as to the enforceability in England and Wales in original
actions or in actions for the enforcement of judgments of United States courts of civil liabilities
predicated solely upon the federal securities laws of the United States.
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DOCUMENTS INCORPORATED BY REFERENCE

The following documents which have previously been published and have been filed with the FSA shall be
deemed to be incorporated in, and to form part of, this Prospectus:

@ the audited consolidated annual financial statements of the Issuer for the years ended 31 December
2010 and 31 December 2011 and the auditors report thereon;

(b) the audited annual financial statements of the LLP for the years ended 31 December 2010 and 31
December 2011 and the auditors report thereon;

(c) the interim consolidated financial statements of the Issuer for the 26 weeks ended 30 June 2012; and

(d) the section entitled “Terms and Conditions of the Covered Bonds" on pages 100 - 145 (inclusive) of
the base prospectus dated 13 October 2011 and prepared by the Issuer and the LLP in connection
with the Programme,

save that any statement contained herein or any of the documents incorporated by reference in, and forming part
of, this Prospectus shall be deemed to be modified or superseded for the purpose of this Prospectus to the
extent that a statement contained in any document subsequently incorporated by reference modifies or
supersedes such statement (whether expressly, by implication or otherwise), provided that such modifying
or superseding statement is made by way of a supplement to this Prospectus pursuant to Article 16 of the
Prospectus Directive. Any statement so modified or superseded shall not be deemed, except as so modified or
superseded, to constitute a part of this Prospectus.

The Issuer and the LLP will provide, without charge, to each person to whom a copy of this Prospectus has been
delivered, upon the request of such person, a copy of any or all of the documents deemed to be incorporated
herein by reference unless such documents have been modified or superseded as specified above. Written
requests for such documents should be directed either to the Issuer, The Co-operative Bank p.l.c., 1 Balloon
Street, Manchester, M60 4EP, and marked for the attention of Treasury or (as applicable) the LLP, at its office
set out at the end of this Prospectus.

Each of the Issuer and the LLP has applied International Financial Reporting Standards (IFRS) as issued by
the International Accounting Standards Board and as adopted by the European Union (the EU) in the
financial statements incorporated by reference above. A summary of the significant accounting policies for
the Issuer is included in each of the 2010 audited consolidated annual accounts of the Issuer and the 2011
audited consolidated annual accounts of the Issuer.

The LLP was incorporated in England and Wales on 12 March 2009 under the name Britannia Covered
Bonds LLP. It should be noted that LLP changed its name from Britannia Covered Bonds LLP to Moorland
Covered Bonds LLP on 20 October 2010.

The Issuer and the LLP have each undertaken to the Dealers in the Programme Agreement to comply with
Section 81 of the FSMA. In the event that a supplementary prospectus is produced pursuant to such
undertaking, a copy of such supplementary prospectus will accompany this Prospectus.

Any non-incorporated parts of a document referred to herein are either deemed not relevant for an investor or are
otherwise covered elsewhere in this Prospectus.

Where documents are incorporated by reference and such documents themselves incorporate by reference further
information or documents, such further information or documents do not form part of this Prospectus.



Any website and its contents which is referred to in this Prospectus does not form part of this Prospectus,

Copies of the documents incorporated by reference in this Prospectus will be available for viewing (i) at the
offices of the Issuer at The Co-operative Bank p.l.c., 1 Balloon Street, Manchester, M60 4EP and (ii) on the
Regulatory News Service operated by the London Stock Exchange at
www.londonstockexchange.com/exchange/news/market-news/market-news-home.html. Please note that
websites and URLSs referred to herein do not form part of this Prospectus. To the extent that any document
incorporated by reference in this Prospectus incorporates further information by reference, such further
information does not form part of this Prospectus.

If the terms of the programme are modified or amended in a manner which would make this prospectus
inaccurate or misleading or, in the event of any material mistake or inaccuracy which is capable of affecting
the assessment of any covered bonds, a supplement to this prospectus or a new prospectus will be prepared for use
in connection with any subsequent issue of covered bonds.



PRINCIPAL CHARACTERISTICS OF THE COVERED BOND PROGRAMME

Issuer:
Guarantor:

Regulated Covered Bonds:

Nature of eligible cover pool property:
Compliant with the Banking
Consolidation Directive:

Location of eligible residential property
underlying Mortgages:

Maximum Loan to Value Ratio given
credit under the Asset Coverage Test:

Maximum Asset Percentage:
Asset Coverage Test:
Amortisation Test:

Reserve Fund:

Extendable Maturities:
Hard Bullet Maturities:
Asset Monitor:

Asset Segregation:

Namensschuldverschreibungen option:

The Co-operative Bank p.l.c. (the Co-operative Bank)
Moorland Covered Bonds LLP

On 12 October 2011, 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

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

Yes, the Programme is intended to be compliant with the
Banking Consolidation Directive

England, Wales, Northern Ireland and Scotland

75 per cent.

93.5 per cent.

See page 186-190

See pages 191-192

A Reserve Fund has been established in the Deposit Accounts
to capture Available Revenue Receipts up to an amount equal
to the Reserve Fund Required Amount on each LLP Payment
Date prior to the occurrence of an Issuer Event of Default and
the service of an Issuer Acceleration Notice on the Issuer and a
Notice to Pay on the LLP.

Available

Available

PricewaterhouseCoopers LLP

Yes

Not Available



The information set out below is an overview of various aspect of the transaction. This overview is not
purported to be complete, should be read in conjunction with, and is qualified in its entirety by references to,

STRUCTURE OVERVIEW

the detailed information presented elsewhere in this Prospectus.

Words and expressions defined elsewhere in this Prospectus shall have the same meanings in this section of
the Prospectus. A glossary of certain defined terms used in this document is contained at the end of this

Prospectus.
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Structure Overview

o 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, unsecured and unconditional
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 Principal Amount Outstanding of the
Covered Bonds on the 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 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 amounts owed by the LLP to the
Covered Bondholders under the Covered Bond Guarantee.

o Covered Bond Guarantee: Under the terms of the Trust Deed, the LLP has provided a guarantee as
to payments of interest and principal under the 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 direct and (following the service of an Issuer Acceleration Notice on the Issuer and
a Notice to Pay on the LLP or, if earlier, the service on the Issuer and the LLP of an LLP Acceleration
Notice) unconditional obligations of the LLP, secured as provided in the Deed of Charge. The Bond
Trustee will 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 pursuant to which, as against the Issuer
(but not, for the avoidance of doubt, against the LLP under the Covered Bond Guarantee) each
Covered Bond of each Series thereupon immediately becomes due and repayable.

o If an LLP Acceleration Notice is served, the Covered Bonds will become immediately due and payable
as against the Issuer (if they have not already become so as the result of the service of an Issuer
Acceleration Notice) and the LLP's obligations under the Covered Bond Guarantee will be accelerated.
An LLP Acceleration Notice may be served by the Bond Trustee on the Issuer and the LLP following
the occurrence of an LLP Event of Default. Payments made by the LLP under the Covered Bond
Guarantee will be made subject to, and in accordance with, the Guarantee Priority of Payments or the
Post-Enforcement Priority of Payments, as applicable. The recourse of the Covered Bondholders to the
LLP under the Covered Bond Guarantee will be limited to the assets of the LLP from time to time.

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

€)] to purchase, from the Seller, Loans and their Related Security selected by the Seller on a
random basis from an eligible pool 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 to the extent
required to meet the requirements of Regulations 23 and 24(1)(a) of the RCB Regulations and the
Asset Coverage Test and thereafter may be applied by the LLP:

(1) to purchase Loans and their Related Security, from the Seller in 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 (as described below)) to make a
Capital Distribution to the Seller (in its capacity as a 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 of all or part of the proceeds in the appropriate Deposit Account
(including, without limitation, to fund the Reserve Fund in an amount not exceeding
the Reserve Fund Required Amount).

To protect the value of the Portfolio under the terms of the LLP Deed, the LLP and the Members
(other than the 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 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 Seller and/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
the True Balance of the Loans sold by the Seller as at the relevant Transfer Date and the cash payment
(if any) paid by the LLP on the Issue Date corresponding to the relevant Transfer Date) and (iii) the
covenant by the LLP (in its capacity as All Moneys Mortgages Trustee) to hold the trust property
under each applicable All Moneys Mortgage Trust on trust for the Beneficiaries and (iv) Deferred
Consideration.

Security: To secure its obligations under the Covered Bond Guarantee and 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 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 of the Security Trustee (for itself and 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 or an 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 to pay interest due on the Term Advances (the proceeds
of which the Issuer may apply to pay interest due on the Covered Bonds) and to pay
Deferred Consideration to the Seller in respect of the 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
expenses and amounts due to the Interest Rate Swap Provider(s) and the Covered Bond
Swap Provider(s) and funding any liquidity that may be required in respect of Hard Bullet
Covered Bonds following breach of the Pre-Maturity Test). For further details of the Pre-
Acceleration Revenue Priority of Payments, see "Cashflows" below; and

(b) apply Available Principal Receipts towards making payments of principal due on the Term
Advances and 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, funding any liquidity that may be required in respect of Hard Bullet Covered
Bonds following breach of the Pre-Maturity Test and acquiring New Loans and their Related
Security offered by the Seller to the LLP and acquiring Substitution Assets).



Following service on the LLP of an Asset Coverage Test Breach Notice (which has not been
revoked) but prior to service of a Notice to Pay or an LLP Acceleration Notice and/or the realisation
of the Security and/or the commencement of winding-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 respect of Available Revenue Receipts, no further amounts 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 or any indemnity amount due to the Asset Monitor
pursuant to 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

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

Following the service on the LLP of a Notice to Pay (but prior to an LLP Event of Default and
service of an LLP Acceleration Notice on the LLP and/or the realisation of the Security and/or the
commencement of winding-up proceedings against the LLP) the LLP will use all moneys (other than
Third Party Amounts, LLP Tax Payments, Swap Collateral Excluded Amounts and Co-op Excluded
Collateral 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 obligations of the LLP in the
Guarantee Priority of Payments. In such circumstances, 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 respect of the Covered Bonds have been paid in full or have otherwise
been provided for.

Following the occurrence of an LLP Event of Default and service of an LLP Acceleration Notice on
the LLP and/or the realisation of the Security and/or the commencement of winding-up proceedings
against the LLP, the Covered Bonds will become immediately due and repayable (if not already due
and repayable following the occurrence of an Issuer Event of Default) and the Bond Trustee will
then have a claim against the LLP under the Covered Bond Guarantee for an amount equal to the
Early Redemption Amount in respect of each 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 7 (Taxation) and thereafter the security created by the LLP over the Charged
Property will become enforceable. Any moneys received or 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.

The Cash Manager will, on each LLP Payment Date, prior to the service on the LLP and the Issuer of
an Asset Coverage Test Breach Notice which is outstanding, a Notice to Pay or an LLP Acceleration
Notice and/or the commencement of winding-up proceedings against the LLP and/or realisation of the
Security, credit Available Principal Receipts, applied in accordance with the Pre-Acceleration
Principal Priority of Payments, to the Retained Principal Ledger. Amounts standing to the credit of the
Retained Principal Ledger will be applied by the Cash Manager to acquire New Loans and their
Related Security offered to the LLP by the Seller in accordance with the terms of the Mortgage Sale
Agreement, provided that any amount standing to the credit of the Retained Principal Ledger and not
applied towards the purchase of New Loans and their Related Security during any Interest Period, will
form part of Available Principal Receipts to be applied on the immediately following LLP Payment
Date.



Asset Coverage: The Programme provides that the assets of the LLP are subject to an Asset
Coverage Test in respect of the Covered Bonds. Accordingly, 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 Adjusted Aggregate Loan Amount will be in an amount equal to or in excess
of the Sterling Equivalent of the aggregate Principal Amount Outstanding of the Covered Bonds as
calculated on that Calculation Date. The Asset Coverage Test will be 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 on the 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 on the LLP.

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;

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

() the Issuer will not be permitted to make to the LLP and the LLP will not be permitted to
borrow from the Issuer any new Term Advances 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 after service of such Asset Coverage Test Breach Notice, then an Issuer Event of
Default will occur and the Bond Trustee will be entitled to (and, in certain circumstances, will be
required to) serve an lIssuer 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 service of a Notice to Pay on the LLP (but prior to service
on the LLP of an LLP Acceleration Notice and/or the commencement of winding-up proceedings
against the LLP and/or realisation of the Security) and, 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 following an Issuer Event of 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 from time 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 on the LLP declaring the Covered Bonds and all amounts due under the Covered
Bond Guarantee immediately due and repayable and entitle the Security Trustee to enforce the
Security over the Charged Property.

Pre-Maturity Test: The Programme provides that the Hard Bullet Covered Bonds are subject to a
Pre-Maturity Test on each Business Day prior to the occurrence of an Issuer Event of Default and/or
an LLP Event of Default which is intended to provide liquidity for such Covered Bonds if the
Issuer's Credit Ratings fall below a certain level within a certain period prior to the maturity of such
Series of Bullet Covered Bonds. If the Pre-Maturity Test is breached within such specified period
and certain actions are not taken, the Bond Trustee (subject to the Bond Trustee having actual
knowledge or express notice of such breach and/or failure to take any such actions) will (following
the service of an Issuer Acceleration Notice) serve a Notice to Pay on the LLP to require to sell
and/or refinance the Selected Loans.



Extendable obligations 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 if the Issuer or, following service of a Notice to Pay, the LLP fails to pay the Final
Redemption Amount of the relevant Series of Covered Bonds on the Final Maturity Date (subject, in
the case of the Issuer, to applicable grace periods) and if the Guaranteed Amounts equal to 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 moneys available in accordance with the Guarantee Priority of Payments to pay in full
the Guaranteed Amounts corresponding to the Final Redemption Amount of the relevant Series of
Covered Bonds) then payment of the unpaid amount pursuant to the Covered Bond Guarantee will be
automatically deferred (without an LLP Event of Default occurring as a result of such non payment) and
will be due and payable on the Extended Due for Payment Date (subject to any applicable grace period).
However, any amount representing 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) the relevant Extended Due for Payment Date. Interest will continue to accrue on any
unpaid amount during such extended period and be payable on the Original Due for Payment Date and
on the Extended Due for Payment Date in accordance with Condition 6 (Redemption and Purchase).

Coupon Payments: The LLP will be required to establish a deposit account in its name with BNP
Paribas Securities Services, London Branch (BNPP) (the Collateral Account). In the event that the
Cash Manager does not have a long-term unsecured, unguaranteed and unsubordinated debt obligation
rating by Moody's of at least Baal and by Fitch of at least BBB+ and a short-term unsecured,
unguaranteed and unsubordinated debt obligation rating by Fitch of at least F2 (which will be a Cash
Manager Relevant Event), the Seller will be required (a) within 4 London Business Days after such
downgrade and (b) thereafter, within 4 London Business Days after each Loan Interest Payment Date
for each Term Advance, make a Cash Capital Contribution to the LLP in an amount equal to the
Required Coupon Amount for such Term Advance. The LLP will, within one London Business Day of
receipt of a Cash Capital Contribution from the Seller, deposit an amount equal to the lesser of the
Required Coupon Amount for such Series and the amount of such Cash Capital Contribution in the
Collateral Account. The Required Coupon Amount will be an amount equal to the aggregate of the
Sterling Equivalent of (i) (in the case of each Term Advance where a Covered Bond Swap is not in
place), interest due from the LLP on a relevant Term Advance for the next following Loan Interest
Payment Date and (ii) (in the case of each Term Advance where a Covered Bond Swap is in place) an
amount equal to the net amount due from the LLP under a Covered Bond Swap Agreement for the next
following relevant LLP Payment Date (other than those amounts due in respect of an Interim Exchange
Date or Final Exchange Date) (as each of those terms is defined in the relevant Covered Bond Swap
Agreement). The LLP will, on the direction of the Issuer, on the date of each deposit referred to above
deliver an irrevocable payment instruction to the Account Bank to transfer an amount equal to the
Required Coupon Amount for each Series to the account of the Principal Paying Agent on the next
Interest Payment Date for such Series. The payment instruction will be irrevocable and the LLP will
not be able to vary the payment instruction once the instruction has been sent without the consent of the
Security Trustee. BNPP will, on a timely basis, effect the transfer of such coupon payment from the
Collateral Account to the Principal Paying Agent. The Issuer will notify BNPP and the Principal
Paying Agent within 3 London Business Days of the occurrence of a Cash Manager Relevant Event.

Advance Payments under Interest Rate Swaps: If the Issuer is acting as the Cash Manager and a Cash
Manager Relevant Event occurs and is continuing, the Seller will (a) notify each Interest Rate Swap
Provider within 3 London Business Days of the occurrence of a Cash Manager Relevant Event, (b)
within 3 London Business Days after the occurrence of such Cash Manager Relevant Event and (c)
thereafter, within 3 London Business Days after each LLP Payment Date, make a Cash Capital
Contribution to the LLP in an aggregate amount equal to the net amounts (if any) due by the LLP to
each Interest Rate Swap Provider on the immediately following LLP Payment Date. Within 1 London
Business Day of receipt of the Cash Capital Contribution, the LLP shall pay the lesser of the net



amount due to each Interest Rate Swap Provider and the amount of such Cash Capital Contribution to
each relevant Interest Rate Swap Provider.

Co-operative Bank Event: If an event occurs, including but not limited to, a non payment event in
relation to any back-to-back hedge transaction connected with an Interest Rate Swap Agreement (the
Relevant Interest Rate Swap):

) the ability to alter the portfolio of Loans allocated to the Relevant Interest Rate Swap may be
restricted,;
o the LLP may become obliged to make a mark-to-market payment to the relevant Interest

Rate Swap Counterparty, to reflect any changes to the notional amount of the Relevant
Interest Rate Swap; and/or

o the Seller may be restricted from repurchasing Loans from the LLP which would cause a
change to the notional amount of the Relevant Interest Rate Swap, unless such Loan is in
breach of the representations and warranties and the repurchase price for the Loan is equal to
its True Balance.

Servicing: In its capacity as Servicer, The Co-operative Bank p.l.c. has entered into the Servicing
Agreement with the LLP and the Security Trustee, pursuant to which the Servicer has agreed to provide
certain ser