LANARK MASTER ISSUER PLC

(incorporated in England and Wales with limited liability under registered number 6302751)

£20 billion Residential Mortgage Backed Note Programme
(ultimately backed by the mortgages trust)

Programme  Lanark Master Issuer PLC (the "issuer") established a £20 billion residential
establishment mortgage backed note programme (the "programme™) on 3 August 2007 (the
"programmedate™).

Issuancein Notes issued under the programmehave beenand will be issued in series. Each

series series will normally: (a) be issued on a single date; (b) be subject to the terms
and conditions of the notes; and (c) consist of one or more classes of notes.
Notes of the same class rank paripassuand pro rataamong themselves. Each
series of the same class will not, however, be subject to identical terms in all
respects (for example, interest rates, interest calculations, expected maturity
and final maturity dates will differ). The issuer may from time to time issue
class Anotes, class B notes, class C notes, class D notes, class E notesand class
Z notes in one or more series (together, but excluding the class Z VFNSs, the
"listed notes"). The issuer may also issue class Z notes which are variable
fundingnotes ("class Z VFNs") from time to time.

References in this base prospectus to "exemptnotes™ are to notes for which no
listing particulars are required to be published for any purpose under the
Financial Services and Markets Act 2000 (the "FSMA"). The exempt notes do
notform partofthis base prospectus and the Financial Conduct Authority
(the ""FCA™) has neither approved nor reviewed information contained in
this base prospectus in connection with exempt notes. All Class Z VFNs
issued will be exempt notes. Inthe case of exemptnotes, notice of the aggregate
principalamount of notes, interest (if any) payable in respect of notes, the issue
price of notesand certain other information which is applicable to each series
will be set outin a pricingsupplement (the"pricing supplement"). In the case
of exempt notes, references herein to "final terms"” shall be deemed to be
referencesto a "pricingsupplement", so faras the context permits.

Each class of notes of any series may consist of one or more sub-classes of
notes. One ormore seriesand class of notes may be issued and outstanding at
any onetime.

The notes The notes have not been and will not be registered under the United States
Securities Act of 1933, asamended (the"Securities Act") or the securities laws
of any state of the United States orany other relevant jurisdictionand may not
be offered or sold within the United States or to, or for the account or benefit
of, U.S. persons (as defined in Regulation S under the Securities Act
("Regulation S")) ("U.S. persons") except to qualified institutional buyers
("QIBs") within the meaning of Rule 144A under the Securities Act ("Rule
144A")in reliance on Rule 144A oranotheravailable exemption from, orina
transaction not subject to, the registration requirements of the Securities Act.
Such notes are collectively referred to herein as "Rule 144A notes".
Prospective purchasers are hereby notified that sellers of the notes may be
relying on the exemption from the provisions of Section5 of the Securities Act
provided by Rule 144 A.

The programme provides that the issuer may issue notes to be sold outside the
United Statesto persons (otherthan U.S. persons) in reliance on Regulation S.
Such notesare collectively referredto herein as "Reg S notes".

Theissuer may agree with any manager and the note trustee that notes may be
issued in a form not contemplated by the termsand conditions of the notes
herein in which event a further base prospectus or a drawdown prospectus will
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be made available which will describe the effect of the agreement reached in
relation to suchnotes.

The managers will not offer or sell any notes into the United States except
through a U.S. registered broker-dealer affiliate or pursuantto an available
exemption from registration as a broker dealer under the United States
Securities Exchange Act of 1934, asamended (the "Exchange Act").

A note is not a deposit and neither the notes nor the mortgage loans in the
mortgage portfolio are insured or guaranteed by Clydesdale Bank PLC
("Clydesdale Bank™) or by any United Kingdom or United States
governmentalagency.

Finalterms/  Each series of listed notes (which, for the avoidance of doubt, excludes any

pricing class Z VFNs) will be subject to a final terms, a pricing supplement or a
supplement/  drawdown prospectus, which, forthe purpose of that series only, supplements
drawdown (or incorporates by reference, as applicable) the conditions of the listed notes
prospectus in this base prospectus and must be read in conjunction with this base

prospectus. The principalamountand interest payable in respectofaseriesand
class of listed notes and any other terms and conditions not described in this
base prospectus which are applicable to such listed notes will be set forthin the
final terms or drawdown prospectus for such listed notes. A drawdown
prospectus may be used when the issuer intends to issue notes in a form not
contemplated by the terms and conditions of the notes herein, or if it considers
that the information contained in this base prospectus and the final terms needs
to be supplemented, amended and/or replaced in the context of an issue of a
particular series or class of notes. In other cases, final terms may be used in
relation to a series of listed notes. The finalterms and drawdown prospectuses
forlisted noteswill be filed with the FCA and made available to the public in
accordance with the prospectus rules made pursuant to the Financial Services

and Markets Act 2000 (the "prospectus rules").

The issuer may issue exempt notes that may be issued with terms not
contemplated by the conditions of the notes, in which event the relevant
provisions will be included in the applicable pricing supplement.

Underlying The issuer's primary source of funds to make payments on the notes will be

assets derived from, inter alia, payments pursuant to the global intercompany loan
agreement entered into between the issuer and Lanark Funding Limited
("Funding"). Fundingpaysamounts due underthe global intercompany loan
principally from its share of the trust property. The trust property primarily
comprisesa portfolio of first ranking residential mortgage loans originated by
Clydesdale Bank (and/or originated by Yorkshire Bank Home Loans Limited
("YBHL") and subsequently acquired by Clydesdale Bank)and, in each case,
secured on properties located in England, Walesand Scotland. The mortgages
trustee holds the mortgage portfolio ontrustfor thesellerand Funding. Neither
the issuernorthe noteholders willhave any direct interestin the trust property,
although the issuer will share in the benefit of a security interest created by
Fundingoveritsshare of the trustproperty. The issuer's primary asset will be
its rights under the global intercompany loan agreement and the related security
created by Funding.

The mortgage loans included in the mortgage portfolio consist of several
differenttypeswith a variety of characteristics relatingto, among other things,
calculation of interest and repayment of principal. See "The mortgage loans—
Characteristics of the mortgage loans"” for a detailed description of the
mortgage loansoffered by the originators that may be included in the mortgage
portfolio.
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Pursuant to the mortgage sale agreement, Clydesdale Bank (as seller) may from
time to time, subject to satisfaction of the assignment conditions set outunder
"Assignment of the mortgage loans and their related security — Assignment
conditions", assign loansandtheir related security (whichis the security for the
repayment of a mortgage loan, including the relevant mortgage) to the
mortgages trustee toincrease or maintain thesize of the trustproperty.

Credit . subordination of more junior ranking notes (see "Credit Structure —
enhancement Priority of payments among the class A notes, the class B notes, the
class C notes, the class D notes, the class E notes and the class Z

notes");
. establishment of a Funding reserve fund (see "Credit Structure —

Funding reservefund™);

. establishment of anissuerreserve fund (see "Credit Structure — Issuer
reserve fund"); and

) over-collateralisation (see "Credit Structure — Credit support for the
notes provided by mortgages trustee available revenuereceipts™).

Liquidity use of principal to cover interest shortfalls (see "Credit Structure — Use
support of Funding available principal receipts to pay Funding income

deficiency™); and

o establishment of a Funding liquidity reserve fund (if established
followinga seller ratingdowngrade) (see "Credit Structure — Funding
liquidity reserve fund™).

Redemption  Information on any optional and mandatory redemption of the notes is

provisions summarised in "Overview of the terms and conditions of the notes —
Redemption™ and set out in full in Condition 5 (Redemption, purchase and
cancellation) of the term and condition ofthenotes.

Creditrating Moody's Investors Service Limited ("Moody's") and Fitch Ratings Ltd.
agencies ("Fitch"). Ingeneral, European regulated investors are restricted from usinga
rating for regulatory purposes if such rating is not issued by a credit rating
agency established in the European Union and registered under Regulation
(EC) No 1060/2009 (the "EU CRA Regulation™) (as amended) 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
accordancewith the EU CRA Regulation and such registrationis not refused.

Investors regulated in the UK are subject to similar restrictions under
Regulation (EC) No 1060/2009 (asamended) as it forms part of UK domestic
law by virtue of the European Union (Withdrawal) Act 2018 as amended,
varied, superseded or substituted from time to time (the "EUWA") (the "UK
CRA Regulation™). As such, UK regulated investors are required to use for
UK regulatory purposes ratings issued by a credit ratingagency established in
the UK and registered under the UK CRA Regulation. In the case of ratings
issued by third country non-UK credit rating agencies, third country credit
ratings can eitherbe: (a) endorsed by a UK registered credit ratingagency; or
(b) issued by a third country credit rating agency thatis certified in accordance
with the UK CRA Regulation. In each case, this is subject to (a) the relevant
UK registration, certification or endorsement, as the case may be, not having
been withdrawn or suspended, and (b) transitional provisions thatapply in
certain circumstances. In the case of third country ratings, fora certain limited
period of time, transitional relief accommodates continued use for regulatory
purposes in the UK of existing pre-2021 ratings, provided the relevant
conditions are satisfied.
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Notes issued under the programme prior to the date of this base prospectus were
assigned ratings upon issue, and (if outstanding) continue to be rated by each
of Moody's, Fitch and S&P GlobalRatings, a division of S&P Global Ratings
Europe Limited ("Standard & Poor's"). The ratings criteria and requirements
of Standard & Poor's shall be disapplied in respect of notes issued on or after
the date of this prospectus and will not be required to the extent Standard &
Poor'sdoes not maintain a rating of any notes which are outstanding.

Each of Moody'sand Fitch is established in the UK and is registered under the
UK CRARegulation. Assuch both Moody's and Fitch are included in the list
of credit rating agencies published by the FCA on its website,
http://www.fca.org.uk, in accordance with the UK CRA Regulation.

Neither Moody's nor Fitchis established in the EEA and neither has applied for
registration under the EU CRA Regulation. Moody's Deutschland GmbH
currently endorses credit ratings issued by Moody's and Fitch Ratings Ireland
Limited currently endorses credit ratings issued by Fitch for regulatory
purposesin the EEA in accordance with the EU CRA Regulation. Moody's
Deutschland GmbH is established in Germany and Fitch Ratings Ireland
Limited is established in Ireland and each has been registered under the EU
CRARegulationandisincluded in the list of credit ratingagencies published
by the European Securities and Markets Authority ("ESMA") on its website
(https://www.esma.europa.eu/supervision/credit-rating-agencies/risk) in
accordance with the EU CRA Regulation. There can be no assurance that
Moody's Deutschland GmbH and Fitch Ratings Ireland Limited will continue

to endorse credit ratings issued by Moody's and Fitch, respectively.

Standard & Poor's is established in Ireland, registered under the EU CRA
Regulationandincluded in the list of credit rating agencies published by ESMA
on itswebsite in accordance with the EU CRA Regulation. S&P Global Ratings
UK Limited currently endorses credit ratings issued by Standard & Poors for
regulatory purposes in the UK in accordance with the UK CRA Regulation.
S&P GlobalRatings UK Limited is established in the UK, has been registered
under the UK CRA Regulationand is included in the list of credit rating
agencies published by the FCA on its website in accordance with the UK CRA
Regulation. There can be no assurance that S&P Global Ratings UK Limited
will continue to endorse credit ratings issued by S&P.

Credit Ratings may be assigned toallorsomeofthenotes ofa series on or before each
ratings closing date and such ratings will be set out in the applicable final terms or
drawdown prospectus for that series.

The issue of the class Z notes is not conditional upon a rating and the issuer
may not request any rating of theclass Z notes.

The ratings (if any) assigned by Fitch to a series and class of notes addresstheir
respective opinions on the likelihood of (a) timely payment of interest due to
the noteholders on each note payment date for such notesand (b) full payment
of principal by a date thatis not later than the final maturity date for such notes.
The ratings (if any) assigned by Moody's to a seriesand class of notes address
the expected lossto a noteholder by the final maturity date for such notes and
reflect Moody's opinionthatthestructure allows for timely paymentof interest
and ultimate payment of principal in respect of a series and class of notes by

the final maturity date ofthatseriesand class of notes.

The assignment of ratings to the notes is not a recommendation to invest
in the notes. Any credit rating assigned to the notes may be revised or
withdrawnatany time.

Listing This base prospectus has been approved by the FCA as a UK competent
authority under Regulation (EU) 2017/1129 (as it forms part of UK domestic
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law by virtue of the EUWA (the "UK Prospectus Regulation™). The FCA only
approves this base prospectus as meeting the standards of completeness,
comprehensibility and consistency imposed by the UK Prospectus Regulation.
Such approval should not be considered as an endorsement of the issuer or
Funding or of the quality of the securities that are the subject of this base
prospectus. Investors should maketheir own assessment as to the suitability of
investing in the securities. This base prospectus supersedes any previous

prospectus describing the programme.

Any listed notes issued under the programme on or after the date of this base
prospectusare issued subject to the provisions described herein. This base
prospectusis not a prospectus for the purposes of Section 12(@)(2) orany other
provision of orrule underthe Securities Act.

An applicationwill be made tothe FCA for the admission of notes to the official
list of the FCA (the "official list") for listed notes issued under the programme
during the period of 12 months from the date of this base prospectus, to be
admitted to the official list and application will be made to London Stock
Exchange plc (the "London Stock Exchange™) for such listed notes to be
admitted to trading on the main market of the London Stock Exchange. The
main marketof the London Stock Exchangeis a regulated market in the UK for
the purposes of Regulation (EU) No. 600/2014 (asit forms part of UK domestic
law by virtue ofthe EUWA) on markets in financial instruments as it forms part
of UK domestic law by virtue of the EUWA ("UK MiFIR™).

Exempt notes will not be admitted to the official list nor admitted to trading on
the main market of the London Stock Exchange. The class Z notes will not be
listed.

The maximum aggregate principal amount of all notes from time to time
outstanding under the programme will not exceed £20billion (or its equivalent
in othercurrencies), subject to any increase fromtime to time.

The noteswill be obligations of the issuer alone and will not be guaranteed by,
or be the responsibility of, any otherentity. The notes will not be obligations
of or guaranteed by Clydesdale Bank, YBHL, any arranger, any manager, the
note trustee, the Funding security trustee, the issuer security trustee, Funding,
the mortgages trustee, the start-up loan provider, the Funding subordinatedloan
provider, the corporate services provider, theissuer corporate services provider,
the Funding basis rate swap provider, the issuer swap providers or their
guarantors, as applicable, the paying agents, the registrar, the class Z VFN
registrar, the transferagent, the agent bank orany company in the same group
of companies as Clydesdale Bank or any other transaction party (but without
prejudice to the obligations of Funding to the issuer under the global
intercompany loan agreement), their affiliates orany other party namedin this
base prospectus.

Please referto the sectionentitled "Index of defined terms" and to the Glossary
fora list of defined terms and their meanings.

The seller confirms that it will (as originator for the purposes of the Regulation
(EU) 2017/2402 of the European Parliamentand of the Council of 12 December
2017 layingdowna general framework for securitisationand creating a specific
framework for simple, transparent and standardised securitisation as amended
by The Securitisation (Amendment) (EU Exit) Regulation2019and as it foms
part of UK domestic law by virtue of the EUWA (together with any
implementing regulation, technical standards and official guidance related
thereto, in each case asamended, varied or substituted from time to time) (the
"UK Securitisation Regulation™)) retain, on an ongoing basis, a material net
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economic interestofnotlessthan5 per cent. in the securitisationasrequired by
Article 6(1) of the UK Securitisation Regulation (the "UK Risk Retention
Requirements™) by way ofa retention of the seller share of no less than 5% of
the mortgages trust in accordance with Article 6(3)(b) of the UK Securitisation
Regulation. The seller confirms that its retained net economic interest will not
be sold or be subject to any credit risk mitigation orany short positions or any
other credit risk hedges, except as permitted by the UK Securitisation
Regulation.

Each prospectiveinvestoris required to independently assess and determinethe
sufficiency of the information described above and in this base prospectus
generally forthe purposes of complying with Article 5 of the UK Securitisation
Regulationandany corresponding national measures which may be relevantto
investorsand noneoftheissuer, any arranger, any manager, the seller or any of
the othertransaction partiesmakes any representation that any such information
described above or elsewhere in this base prospectus is sufficient in all
circumstances for such purposes.

Theissuer may specifyin the applicable final termsforany issuance of a series
of notes that, in respectof such series of notes and for so longas such series of
notes is outstanding, the seller will undertake to the issuer that it will (s
originatorforthepurposes of Article 6(1) of the EU Securitisation Regulation)
retain, on anon-going basis, a material net economic interest of notless than 5
per cent. in the nominal value of the securitised exposures as required by the
text of Article 6 of the EU Securitisation Regulation (asin force at the date of
this base prospectus). (the "EU Risk Retention Requirements"™) by way of a
retention of the seller share of no less than 5% of the mortgages trust in
accordancewith Article 6(3)(b) of the EU Securitisation Regulation (as in force
at the dateof this base prospectus) as though Article 6 of the EU Securitisation
Regulation (as in force at the date of this base prospectus) applied to the
programme, (the "EU Risk Retention Undertaking™). Any change to the
manner in which such interest is held will be notified to investors.

Any EU Risk Retention Undertaking will terminate on and from an applicable
SR Equivalency Date.

Investors should notethat if an EU Risk Retention Undertaking has been given,
only implementing regulations, technical standards, official guidance, or
statements related to the EU Securitisation Regulationas are in effect as of the
date of this base prospectus shall be required to be taken into account by the
seller for the purposes of determining compliance with the EU Risk Retention
Requirements. To the extentany new or amended implementing regulations,
technical standards, official guidance, or statements related to the EU
Securitisation Regulation come into effect after the date of this base prospectus,
the seller may, in its sole discretion from time to time, take such new or
amended implementing regulations, technical standards, official guidance, or
statements intoaccount in for the purposes of determining compliance with the
EU Risk Retention Requirements. The seller confirms that any such retained
net economic interestwill not be sold or be subjectto any credit risk mitigation
or any short positions or any other credit risk hedges, exceptas pemitted by
the EU Securitisation Regulation.

Each prospective investor is required to independently assess and determinethe
sufficiency of the information described above and in this base prospectus
generally for the purposes of complying with (if applicable) the EU
Securitisation Regulationandany corresponding national measures which may
be relevant to investors and none of the issuer, any arranger, any manager, the
seller or any of the othertransaction parties makes any representation that any
such information described above or elsewhere in this base prospectus is
sufficientin all circumstances for such purposes.
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Prospective investors who are uncertain as to the requirements under the UK
and EU risk retention requirements which apply to them in respect of their

relevantjurisdiction should seek guidancefrom their regulator.

Please referto the sections entitled "Risk factors— Legal and Regulatory Risks
— Legal risks of the UK Securitisation Regulation and the EU Securitisation
Regulation”, "Regulatoryinitiatives mayresult in increased regulatory capital
requirements and/or decreased liquidity in respect of the notes” and "' Certain

Regulatory Requirements".

U.S. credit The seller, as the "sponsor” of an asset backed securitisation transaction, is

riskretention generally required under Section 15G of the Exchange Act and regulations

requirements related to credit risk retention promulgated thereunder (the "U.S Credit Risk
Retention Requirements”) to acquire and retain an economic interest in the
credit risk of the underlying assets collateralising the interests created by the
issuer in an amount of not lessthan 5 percent, in one of a number of specified
ways. The seller, in its capacity as sponsor, intends to satisfy the US Credit Risk
Retention Requirements by maintaining a "seller's interest™ (as defined in the
US Credit Risk Retention Requirements) by way of the seller share in the trust
property in anamount equal to at least5 per cent. of the aggregate principal
amountoutstanding of the notes of all series issued by the issuer, other than any
notesthatare atalltimes held by the seller or one or more of its wholly -owned
affiliates, calculated in all cases in accordance with the U.S. Credit Risk
Retention Requirements and measured at the closing date of each issuance of
notes and on a monthly basis on each distribution date. Please refer to the
section entitled "Certain Regulatory Requirements — U.S. Credit Risk Retention
Requirements".

Volcker Rule Theissuer is of the view thatit is not now, and immediately following the
issuance of any further notes under the programme and the application of the
proceeds thereof it will not be, a "covered fund" as defined in the regulations
adopted under Section 13 of the Bank Holding Company Act of 1956, as
amended, commonly knownas the "Volcker Rule". Inreaching this conclusion,
although other exclusions and exemptions under the Investment Company Act
0f 1940, asamended (the"Investment Company Act™) and under the VVolcker
Rule andrelated regulations may be available totheissuer, theissuer has relied
on a determination that it may rely on the exemption from registration as an
"investment company" under the Investment Company Act provided by Rule
3a-7 thereunder and, accordingly, the issuer may rely on the exemption from
the definition of a "covered fund" under the Volcker Rule made available to
entities thatdo notrely solely on Section 3(c)(1) or Section 3(c)(7) for their
exemption from registration under the Investment Company Act. Any
prospective investor in the notes (including a U.S. or foreign bank or a
subsidiary or other affiliate thereof) should consult its own legal advisors
regardingthe Volcker Rule and its effects.

Benchmarks Interest payable underthe notes may be calculated by reference to the Sterling
Overnight Index Average ("SONIA"), the Secured Overnight Funding Rate
("SOFR"), the Euro Short-Term Rate ("€STR"), or the Euro I nterbank Of fered
Rate ("EURIBOR").

At the date of this base prospectus, the administrators of SONIA (the Bank of
England), SOFR (the Federal Reserve Bank of New York), and €STR (the
European Central Bank) are not currently required to obtain authorisation or
registration under Article 36 of Regulation (EU) 2016/1011 (the "EU
Benchmarks Regulation™) or Article 36 of Regulation (EU) 2016/0111 as it
forms partof UK domestic law by virtue of the EUWA (the "UK Benchmarks
Regulation")and SONIA, SOFR and €STR do notfall within the scope of the
EU Benchmarks Regulation or the UK Benchmarks Regulation by virtue of
Article 2 of the EU Benchmarks Regulation, as applicable. As atthe date of this
base prospectus, theadministrator of EURIBOR (the European Money Markets
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Institute) is included in the register of administrators established and
maintained by ESMA under the EU Benchmarks Regulation andis included in
the register of administrators established and maintained by the FCA under the
UK Benchmarks Regulation.

As farastheissuerisaware, thetransitional provisionsin Article 51 of the UK
Benchmarks Regulation apply such that the administrator of EURIBOR is
required to maintain equivalence under Article 30 of the UK Benchmarks

Regulation.
Simple, The seller (asoriginator forthe purposes of the UK Securitisation Regulation)
Transparent  may procure a notification ("UK STS notification™) to be submitted to the
and FCA, asthe relevant competent authority in the UK in accordance with Article

Standardised 27 of the UK Securitisation Regulation confirming that the requirements of

Securitisation Articles 18 to 22 of the UK Securitisation Regulation (the "UK STS
requirements™) have been satisfied with respect to the issuance of a series of
notes (a "UK STS designation™).

The UK STS notification, once notified to the FCA, will be available for
download on the FCA Register of Securitisation STS Notifications at
https://data.fca.org.uk/#/sts/stssecuritisations (or its successor website) (the
"FCA STS Register website"). For the avoidance of doubt, the FCA STS
Register website and the contents thereof do not form part of this base
prospectus. The UK STS status of the notes is not static and investors should
verify the current status on the FCA STS Register website, which will be
updated where a series of notes are no longer considered to meet UK STS
requirements followinga decision of the FCA, of another relevant UK regulator
or a notification by the seller.

In relation to such UK STS notification, the seller, as originator, has been
designated as the first contact point for investorsand the FCA

However, no assurance is given that theseller will seek a UK STS designation
with respect to any series of notes issued under this base prospectus and the
relevant finalterms. The seller may decide at its discretion whethera UK STS
notification will be submitted in respect of any series of notes at the time of
such issuance. Accordingly, the notes may, and are capable of being issued
under this base prospectus without them being compliant with the UK STS

requirements orany UK STS notification being submitted to the FCA.

As of the date of this base prospectus, thenotes are not capable of qualifying as
an STSsecuritisationwithin the meaning of the EU Securitisation Regulation,
primarily because they do not meet the jurisdictional requirements of Article
18 of the EU Securitisation Regulation and no notification (an "EU STS
notification") has been submitted to the European Securities and Markets
Authority ("ESMA") in accordance with Article 27 of the EU Securitisation
Regulation confirming thatthe EU requirements of Articles 18 to 22 of the EU
Securitisation Regulation (the "EU STS requirements") have been satisfied
with respect to the issuance of any series of notes (an "EU STS designation").

While an EU STS notification may be submitted atsome point in respect of any
notes, should the EU STS requirements be amended and any notes become
capable of qualifying for an EU STS designation a result, the seller does not
offeranyassurance thatan EU STS notification will be given in relation to any
notes in such circumstances.
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THE "RISK FACTORS" SECTIONSTARTING ON PAGE5 CONTAINS DETAILS OF CERTAIN
RISKSAND OTHER FACTORS THAT SHOULD BE GIVENPARTICULAR CONSIDERATION
BEFORE INVESTING INTHE NOTES. PROSPECTIVE INVESTORSSHOUL D BE AWARE OF
THE ISSUES SUMMARISED WITHIN THAT SECTION.

Neither the Securities and Exchange Commission nor any state securities commission in the United
States nor any other United States regulatory authority has approved or disapproved the notes or
determined that this base prospectus is truthful or complete. Any representationto the contrary is
acriminal offence inthe United States.

Base prospectus dated 20 April 2022
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NOTICE TO INVESTORS

The issuer accepts responsibility for the information contained in this base prospectus. To the best of the
knowledge of the issuer, the information contained in this base prospectusis in accordance with the facts
and this base prospectus makes noomission likely to affect itsimport. Any information sourced from third
parties contained in this base prospectus has been accurately reproduced (and is clearly sourced where it
appears in this base prospectus)and, as farasthe issuerisaware andis able to ascertain from information
published by that third party, no facts have been omitted which would render the reproduced infommation
inaccurateor misleading.

The seller accepts responsibility for the sections entitled " Certain Regulatory Requirements — UK
Securitisation Regulation”," Certain Regulatory Requirements — EU Securitisation Regulation" "and "US
Credit Risk Retention Requirements" on pages 68to 69 and declares that, having takenall reasonable care
to ensure such is the case, the information in such section, to the best of its knowledge, is in accordance

with the facts and contains no omission likely to affectitsimport.

The notes will be obligations solely of the issuer and will not be guaranteed by, or be the responsibility of,
any other entity. In particular, the notes will not be obligations of, and will not be insured or guaranteed
by, any of Clydesdale Bank, YBHL, any arranger, any manager, Funding, the note trustee, the issuer
security trustee, the Funding security trustee, the mortgages trustee, the Funding basis rate swap provider,
the issuer swap providers, the paying agents, the agent bank, the class Z VFN registrar (each as defined
herein) and any of their respectiveaffiliates orany other party to the programme documents other than the
issuer. No liability whatsoever in respect of any failure by the issuer to pay any amount due under the notes
shallbe accepted by any of Clydesdale Bank, YBHL, any arranger, any manager, Funding, the notetrustee,
the issuer security trustee, the Funding security trustee, themortgages trustee, the Funding basis rate swap
provider, the issuer swap providers, the payingagents, the agent bank, any of their respective affiliates or
any other party to the programme documents (but without prejudice to the obligations of Funding to the
issuer under the global intercompany loanagreement).

This base prospectus does not constitute an offer of, or an invitation by or on behalf of, the issuer, any
arranger or any manager to subscribe for or purchase any of the notes. The distribution of this base
prospectus and the offering of the notes in certain jurisdictions may be restricted by law. Persons into
whose possession this base prospectus comes are required by the issuer and the managers to inform
themselves about, and to observe, such restrictions. Fora description of certain further restrictions on
offers, sales and transfers of notesand distribution of this base prospectus, see "Subscription and sale" and
"Transfer restrictions". Neither this base prospectus nor any part hereof constitutes an offer of, or an
invitationby, oronbehalf of, the issuer, any arranger or any manager to subscribe for or purchase any notes
and neitherthis base prospectus, norany part hereof, may be usedfororin connection with an offerto, or
solicitation by, any personin any jurisdictionorin any circumstances in which such offer or solicitation is
not authorised orto any personto whom it is unlawfulto make such offer or solicitation.

Accordingly, notes may not be offered orsold, directly or indirectly, and neither this base prospectus nor
any part hereof nor any other prospectus, form of application, advertisement, other offering material or
other information may be issued, distributed or published in any country or jurisdiction (including the
United Kingdom), except in circumstances that will result in compliance with allapplicable laws, orders,
rulesand regulations.

No person isorhasbeenauthorisedto give any information or to make any representation notcontained in
this base prospectus and, if given or made, such information or representation must not be relied uponas
havingbeenauthorised by oron behalf of the issuer, the directors of the issuer, Clydesdale Bank, YBHL,
any arranger, any manager, Funding, the note trustee, the issuer security trustee, the Funding security
trustee, the mortgages trustee, the Funding basis rate swap provider, the issuer swap providers, the paying
agents, the agent bank, any of their respective affiliates or any other party to the programme documents.
Neither the delivery of this base prospectus nor any offer, sale or allotment made in connection with the
offering of any notes shall under any circumstances constitute a representation or create any implication
that there has been no change in the affairs of the issuer, Clydesdale Bank, YBHL, any arranger, any
manager, Funding, the note trustee, the issuer security trustee, the Funding security trustee, the mortgages
trustee, the Funding basis rate swap provider, the issuer swap providers, the payingagents, the agent bank
or any of their respective affiliates or in the information contained herein since the date hereof or that the
information contained herein is correct asat any time subsequent to the date hereof orthat there hasbeen
no change in any other information supplied in connection with the programme as of any time subsequent
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to the date indicated in the document containing the same or that such information is correct at any time
subsequent to the date thereof.

An investment in the notes is suitable only for financially sophisticated investors who are capable of
evaluatingthe meritsand risk of such an investment and who have sufficient resources to be able to bear
any losses which may result from such an investment.

References in this base prospectus to "£", "pounds”, "pounds sterling" or "sterling" are to the lawful
currency forthe time being of the United Kingdom of Great Britain and Northern Ireland. References in
thisbase prospectusto "€" or "euro" are references tothesingle currency introduced at the start of the third
stage of European Economic and Monetary Union pursuant to the Treaty of Rome of 25 March 1957, as
amended from time to time. Referencesin this base prospectusto "$","US$", "US dollars" or "dollars"
are to the lawful currency for the time being of the United States of America. References in this base
prospectusto"A$" or "Australian dollars" are to the lawful currency for thetime being of Australia.

The listed notes of each class sold in reliance on Regulation Swill be represented on issue by one or more
globalnotes of such class, in fully registered form without interest coupons or principal receipts attached
(each,a "Reg Sglobalnote certificate"). The RegSglobalnote certificates are expected to be deposited
with, and registeredin the nameof a nominee of,acommon depositary or common safekeeper, as specified
in the applicable final terms or drawdown prospectus, for Euroclear Bank S.A./N.V. ("Euroclear”) and
ClearstreamBanking, société anonyme (“"Clearstream, Luxembourg"). The listed notes of each class sold
in reliance on Rule 144A will be represented by one or more permanent global notes of such class, in fully
registered form without interest coupons or principal receipts attached (each, a "Rule 144A global note
certificate”). Rule 144 A global note certificates representing notes denominated in any currency other than
US dollars are expected to be deposited with a common depositary or common safekeeper, as specified in
the applicable final terms or drawdown prospectus, for Euroclear and Clearstream, Luxembourg, and
registered in the name of a nominee of a common depositary or common safekeeper, asthe case may be,
for Euroclear and Clearstream, Luxembourg. Rule 144 A global note certificates representing notes
denominated in USdollars are expected to be deposited with Deutsche Bank Trust Company Americas, as
custodian (the "custodian™) for, andregistered in the name of Cede & Co. asnomineeof, The Depository

Trust Company ("DTC").

The class Z VFNs will be issued in dematerialised registered form. Theissuer willalso maintain a register,
to be kept on theissuer's behalf by theclass Z VFN registrar, in which the class Z VFNs will be registered
in the name ofthe class Z VFN holders. Transfersof allorany portion of the interest in the class Z VFNs
may be made only through the register maintained by the issuer.

Prospective purchasers should note that the Reg S notes are not designed for, and may notbe purchased or
held by, any "employee benefit plan”, as defined in Section 3(3) of the U.S. Employee Retirement Income
Security Act of 1974,asamended ("ERISA™), which issubject to Title | of ERISA, any“plans" as defined
in and subjectto Section 4975 ofthe U.S. Internal Revenue Code 0f 1986, as amended (the "Code™), or by
any person or entity the underlyingassetsof whichinclude, or are deemed for purposes of ERISA or Section
4975 of the Code to include, assets of such an "employee benefit plan” or "plan” by reason of such plan
investment in the person orentity (each of the foregoinga "benefitplaninvestor"). Each purchaser of a
Reg S note (orany interest therein) will be deemed to have represented, warranted and agreed thatit is not,
and for so long as it holds a Reg S note will not be, such a benefit plan investor, or if it is an employee
benefit planthatis not a benefit planinvestor whichis subjectto any federal, state or local law of the United
States or non-U.S. law that is substantially similar to the provisions of Section 406 of ERISA or Section
4975 of the Code ("similar law"), the purchase and holding of such Reg S notes, asapplicable, do notand
will notviolate anysuchsimilar law.

In connection with the issue of any series and class of listed notes, the manager(s) (if any) named as the
stabilising manager(s) (or persons acting on behalf of any stabilising manager) in the applicable final terms
or drawdown prospectus may over-allot such notes (provided that, in the case of any series or class of
notesto be admitted to trading on the main market of the London Stock Exchange, theaggregate principal
amountof aseries or class of notes allotted does notexceed 105 per cent. of the aggregate principal amount
of the relevant seriesand class of notes) or effect transactions with a viewto supporting the market price
of that seriesand class of notesata level higherthanthatwhich 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 orafterthe date on which adequate
public disclosure of the terms of the offer of the relevant series and class of notes is made and, if begun,
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may be ended atany time, but it must end no later than the earlier of 30 daysafterthe closing date of the
relevantseriesandclass of notesand 60 days after thedate of the allotment of therelevant seriesand class
of notes. Any stabilisation action or over-allotment must be conducted by the relevant stabilising
manager(s) (or personacting on behalf of any stabilising manager(s)) in accordance with allapplicable laws
andrules.

A copy of this base prospectus and each of the final terms or drawdown prospectus relating to listed notes
will be available forinspectionat the registered offices of the issuer, at the specified offices of the paying
agentsand eachfinancial intermediary placingorselling such listed notes or will be available for inspection
on the website of the FCA in accordance with the prospectus rules.

Notwithstandingany provisionin this base prospectus to the contrary, each prospective investor (and each
employee, representative, or other agent of each such prospective investor) may disclose to any and all
persons, without limitation ofany kind, the U.S. federal income tax treatment and U.S. federal income tax
structure of any transaction contemplated in this base prospectus and all materials of any kind (including
opinions or other taxanalyses) that are providedto it relatingto such U.S. federal income tax treatment and
U.S. federalincome taxstructure.

The issuer may alsoissue exemptnotes (including class Z VVFNs) from time to time, for which no prospectus
is required to be published under the UK Prospectus Regulation and which will not be issued pursuantto
(and do not form part of) this base prospectus, and will not be issued pursuantto any final terms or
drawdown prospectus under this base prospectus. The FCA has neither approved nor reviewed information
contained in this base prospectus in connection with any exempt notes.

INFORMATIONASTOPLACEMENT WITHINTHEUNITED STATES

This base prospectus has been prepared by the issuersolely foruse in connection with the offering of the
listed notes. This base prospectus is personalto each potential investorto whom it has been delivered by
the issuer, the managers or any of their respective affiliates and does not constitute an offer to any other
person or to the public generally to subscribe for or otherwise acquire the notes. Distribution of this base
prospectusin the United States to any persons other than the potential investors who are QIBs and those
persons, if any, retained to advise such offerees with respect thereto is unauthorised, and any disclosure of
any of its contents, without the prior written consent of the issuer, is prohibited. Additionally, each
purchaser of notes will be deemed to have made the representations, warranties and acknowle dgements that
are describedin this base prospectus under "Transfer restrictions".

PROSPECTIVE PURCHASERS ARE HEREBY NOTIFIED THAT THE ISSUER AND ANY
SELLER OF ANY NOTES MAY BE RELYING ON THE EXEMPTION FROM THE
REGISTRATION REQUIREMENTS OF SECTION 5 OF THE SECURITIES ACT PROVIDED
BY RULE 144A.

ENFORCEABILITY OF JUDGEMENTS

The issuer is a public limited company registered in England and Wales. All of the issuer's assets are
located outside the United States and all of the directors of the issuer reside o utside the United States. As
aresult,it may not be possible forinvestors to effect service of process within the United States upon the
issuer or such persons not residing in the United States with respect to matters arising under the federal or
state securities laws of the United States, orto enforce against them judgments of the courts of the United
States predicated upon the civil liability provisions of such securities laws. There is doubt as to the
enforceability in the United Kingdom, in originalactions or in actions for the enforcement of judgments of
U.S. courts, of civil liabilities predicated solely uponsuch securities laws.

DESCRIPTION OF THE PRIME COLLATERALISED SECURITIESINITIATIVE

The Prime Collateralised Securities initiative ("PCS") was launched on 14 November 2012 and is
administered by Prime Collateralised Securities (PCS) UK Limited. Insummary, the PCS is an industry-
led non-profit initiative which seeks to define and promote certain best practice standards in the asset-
backed securities market by identifying standards for certain types of securitisations of qualiy,
transparency, simplicity and liquidity and by providing a process whereby a corresponding label ("PCS
Label™) for compliant transactions (onanissuance, rather than programme, basis) may be sought.
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As at the date of this base prospectus, certain notes issued under the programme have been awarded the
PCSLabel. Itshould benoted, however, that the issuer isnot underan obligationto continueto subscribe
tothe PCS Label. As a result, no assurance is given that (i) the seller will seek to maintain the PCS Label
or (ii) the noteswill continue to be awarded the PCS Label or (iii) the seller will apply forthe PCS Label
forany other notes issued under the programmein the future.

For so longasany notes underthe programmecarry the PCS Label, anyamendment to (i) the transactions
contemplated herein, (i) this base prospectus or (iii) the application documentation submitted to Prime
Collateralised Securities (PCS) UK Limited which affect the correctness, or changes the details, of the
originalapplication forthe PCS Label shall be notified by the seller to the PCS Secretariat. Any failure to
adheretothe PCSeligibility criteria may resultin a subsequentwithdrawal of the PCS Label and a retraction
of the confirmation letter. For PCS purposes, () the underlying assets under the programme are residential
mortgage loanssecured over properties located in England, Wales and Scotland and none of the underlying
assets under the programme are tranched debt securities themselves and (b) the programme does not involve
a securitisation of one or more underlying assetswhere (i) risk transfer is achieved through the use of credit
derivatives or othersimilar financial instruments and (ii) there is no sale or granting of a security interest
in the underlying assets to the mortgages trustee or Funding, as applicable.

As a private sector initiative, neither the PCS Label nor the activity of it being provided is endorsed or
regulated byanyregulatory and/or supervisory authority.

In general, it should be noted that the PCS Label operates only as a confirmation thatthe relevant securities
satisfy (at thetime ofaward) certain specific standards referred to in the PCS standards and corresponding
eligibility criteria. The PCS Labelisnotanopinionon the creditworthiness of therelevant securities or on
the level of risk associated with aninvestment in the relevant securities. In addition, it isnot an indication
of the suitability of the relevant securities for any investor and/or a recommendation to buy, sell or hold
securities see "Risk factors - Risks relating to the notes - Withdrawal of or failure to subscribe to the PCS
Label for the notes may impact the marketvalue ofthe notes ™. Itisnot clear whatsignificance (if any) may
be attributed to the PCS Label by prospective investors, particularly in the case of any series of notes for
which a UK STS designation has been obtained and, as such, it is not clear what impact (i) the final
determination (be it positive or negative) in respect of any application by the seller (if any further
application ismade in relation to notes issued under this programme) for the PCS Label (ii) any decision
by the seller notto maintain the PCS Label for any notesto which it has been awarded or (iii) the withdrawal
of the PCS Labelin respect of any notes by Prime Collateralised Securities (PCS) UK Limited may have

with respect to the market value and/or liquidity of the notes issued under the programme.

FORWARD-LOOKING STATEMENTS

This base prospectus contains statements that constitute forward-looking statements within the meaning of
the United States Private Securities Litigation Reform Act of 1995,as amended. Such statements appear
in a number of places in this base prospectus, including, but not limited to, statements made under the
captions "Risk factors", "Overview of credit structure and cashflow”, "The mortgage loans", "The servicer
and the servicing agreement”, "Credit structure”, "Description of the issuer trust deed and the notes",
"Book-entry clearance procedures”, "Material United States Federal Income tax consegquences”, "ERISA
considerations" and "Listingand general information". These forward-looking statements can be identified
by the use of forward-looking terminology, such as the words "believes", "expects’, "may", "intends",
"should" or "anticipates"”, or the negative or other variations of those terms. These statements involve
known and unknown risks, uncertaintiesand other important factors that could cause the actual results and
performance of the notes, of Clydesdale Bank and YBHL or of the UK residential mortgage industry to
differ materially from any future results or performance expressed or implied in the forward-looking
statements. These risks, uncertainties and other factors include, among others: general economic and
business conditions in the UK; currency exchange and interest fluctuations; governmental, statutory,
regulatory oradministrative initiatives affecting Clydesdale Bank and YBHL; changes in business strategy,

lending practicesor customer relationships; and other factors that may be referred toin this base prospectus.

Some of the most significant of these risks, uncertainties and other factors are discussed under the caption
"Risk factors", and you are encouraged to carefully consider those factors prior to making an investment
decision. No arranger or manager has attempted to verify any such statements, nor does it make any
representations, express orimplied, with respectthereto.
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AVAILABLE INFORMATION

To permit compliance with Rule 144 A in connection with the sale of the 144A notes, forso longasall of
the Rule 144 A notesremain outstandingandare "restricted securities" within themeaning of Rule 144@)(3)
underthe Securities Act, the issuer will be required to furnish, uponrequest of a holder of a note, to such
holder and a prospective purchaser designated by such holder, the information required to be delivered
under Rule 144A(d)(4) under the Securities Act if, at the time of the request, the issuer is not a reporting
company under Section 13 or Section 15(d) of the United States Securities Exchange Act of 1934, as
amended (the "Exchange Act"), orexemptfrom reporting pursuantto Rule 12g3-2(b) under the Exchange
Act. All information made available by the issuer pursuant to the terms of this paragraph may also be
obtained duringusual business hours free of charge atthe specified office of any payingagent.

DOCUMENTS INCORPORATEDBY REFERENCE

The following documents, which havebeen (1) previously publishedand (2) approved by the FCA or filed
with it shallbe deemedto be incorporated in,and form part of, this base prospectus:

(a) the audited annual accounts of each of the issuer and Funding for the year ended 30 September
2021 which have previously been published and filed with Companies House, the notes thereto

and the audit report prepared in connectiontherewith;

(0) the audited annual accounts of each of the issuer and Funding for the year ended 30 September
2020 which have been previously published and filed with Companies House, the notes thereto
and the audit report prepared in connection therewith;

() the terms and conditions set out on pages 303 to 358 of the base prospectus dated 20 June 2017
relatingto the programmeunder the heading "Terms and Conditions of the Notes";

(d) the terms and conditions set out on pages 305 to 360 of the base prospectus dated 21 June 2018
relatingto the programmeunderthe heading “Terms and Conditions of the Notes™; and

(e) the terms and conditions set out on pages 309 to 366 of the base prospectus dated 22 May 2019
relatingto the programmeunderthe heading "Terms and Conditions of the Notes™,

save that any statementcontained herein orany of the documents incorporated by reference in, and forming
part of, this base prospectus shall be deemed to be modified or superseded for the purpose of this base
prospectusto the extentthata statementcontained in any documentsubsequently 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 tothis base prospectus pursuant
to the UK Prospectus Regulation. Any statement so modified or superseded shall not be deemed, except
as so modified or superseded, to constitute a part of this base prospectus. If documents which are
incorporated by reference themselves incorporate any information or other documents therein, either
expressly orimplicitly, such information or other documents will not form part of this base prospectus for
the purposes of the UK Prospectus Regulation except where such information or other documents are
specifically incorporated by reference or attached to this base prospectus. Any information in the documents
incorporated by referencewhich is not incorporated by reference in this base prospectus and does not form
part of this base prospectus is not relevantto noteholders or is contained elsewhere in this base prospectus.

A copy of the documents incorporated by referencein this base prospectus will be available for viewing
on the Regulatory News Service operated by the London Stock Exchange at
http:/www.londonstockexchange.com/exchange/news/market-news/market-news-home.html.

The issuer will provide, without charge, to each person to whom a copy of this base prospectus has been
delivered, upontherequestofsuch person,acopyofanyorall of thedocuments deemed to be incorporated
herein by reference unless such documents have been modified or superseded as specified above. Written
requests forsuch documents should be directed to the issuer at its registered office asset out at theend of
this base prospectus.

SUPPLEMENTARY PROSPECTUSES

I, after the date of this base prospectus, any significant (for the purposes of making an informed assessment
of the assetsand liabilities, financial position, profits and losses, and prospects of the issuerandthe rights
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attaching to the notes) new factor, material mistake or inaccuracy relating to the information included in
this base prospectus arises, the issuer and Funding shall prepare a supplementary prospectus for the
purposesofsection87G of the FSMA for approval by and filing with the FCA whichwill be made available
to the public asrequired under the prospectus rules.

PRODUCT GOVERNANCE

UK MIFIR product governance/ target market: The final terms in respect of any notes will include a
legend entitled "UK MIFIR product governance / Professional investors and ECPs only target market”
which will outline the targetmarketassessment in respect of the notes and which channels for distribution
of the notesare appropriate. Any person subsequently offering, sellingor recommending thenotes (a "UK
distributor") should take into consideration the target market assessment; however, a UK distributor
subjectto the FCA Handbook Product I nterventionand Product Governance Sourcebook (the "UK MiFIR
Product Governance Rules") is responsible for undertaking its own target market assessment in respect
of the notes (by either adopting or refining the target market assessment) and determining appropriate
distribution channels.

Adetermination willbe made in relationto each issuance of notesunder this base prospectusabout whether,
for the purpose of the UK MiFIR Product Governance Rules, any dealer subscribing for any notes is a
manufacturer in respect of such notes, but otherwise neither the Arranger nor the dealers nor any of their

respective affiliates willbe a manufacturer forthe purpose of the UK MiFIR Product Governance Rules.

MIFID Il product governance/ target market: The final terms in respect of any notes may include a
legend entitled "MIiFID Il productgovernance / Professional investors and ECPs only target market' which
will outline the target market assessment in respect of the notes and which channels for distribution of the
notes are appropriate. Any person subsequently offering, selling or recommending the notes (@
"distributor™) should take into consideration the target market assessment; however, a distributor subject
to Directive 2014/65/EU (as amended, "MiFID I1") is responsible for undertaking its own target market
assessment in respect of the notes (by either adopting or refining the target market assessment) and
determiningappropriate distribution channels

A determination will be made in relation to each issue about whether, for the purpose of the Product
Governance rules under EU Delegated Directive 2017/593 (the "MiFID Product Governance Rules"),
any dealer subscribing for any notes is a manufacturer in respect of such notes, but otherwise neither the
Arranger northe dealers norany of their respective affiliates will be a manufacturer for the purpose of the
MIFID Product Governance Rules.

PRIIPSsREGULATION

Prohibition of sales to United Kingdom retail investors: The final terms in respect of any notes will
include a legend entitled "Prohibition of sales to UK retail investors™. The notes are not intended to be
offered, sold or otherwise made available to and should notbe offered, sold or otherwise made available to
any retail investor in the United Kingdom (UK). Forthese purposes, a retail investor means a person who
is one (ormore) of: (i) a retail client, as defined in point (8) of Article 2 of Regulation (EU) No 2017/565
asit formspartof UK domestic law by virtue of the EUWA, or (ii) a customer within the meaning of the
provisions of the FSMAand any rules or regulations made under the FSMA to implement Directive (EU)
2016/97 as it forms part of UK domestic law by virtue of the EUWA, where that customer would not qualify
asa professional client, as defined in point (8) of Article 2(1) of Regulation (EU) No 600/2014 as it forms
part of UK domestic law by virtue of the EUWA. Consequently, nokey information document required by
Regulation (EU) No 1286/2014 as it forms part of UK domestic law by virtue of the EUWA (the "UK
PRIIPs Regulation”) for offering or selling the notes or otherwise making them available to retail investors
in the UK has beenprepared andtherefore offering or selling the notesor otherwise making them available
to any retail investor in the UK may be unlawful under the UK PRI11Ps Regulation.

Prohibition of salesto EEA retailinvestors: The finalterms in respect ofany noteswill include a legend
entitled "Prohibition of sales to EEA retail investors™. The notes 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
investorin the European Economic Area ("EEA"). Forthese purposes, a retail investor means a personwho
is one (ormore) of: (i) a retail clientas defined in point (11) of Article 4(1) of MiFID I1; or (i) a customer
within the meaning of Directive (EU) 2016/97 (the "Insurance Distribution Directive"), where that
customer would not qualify as a professional client asdefined in point (10) of Article 4(1) of MiFID II.
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Consequently, no key information documentrequired by Regulation (EU) No 1286/2014 (as amended, the
"EU PRIIPs Regulation") for offering or selling the notes or otherwise making them available to retail
investors in the EEA has been prepared and therefore offering or selling the notes or otherwise making
them available to any retail investor in the EEA may be unlawfulunderthe EU PRIIPS Regulation.

THENOTESMAY NOT BE ASUITABLE INVESTMENT FORALL INVESTORS

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

(@) have sufficient knowledge and experience to make a meaningful evaluation of the notes, the merits
and risks of investing in the notes and the information contained or incorporated by reference in

this base prospectus orany applicable final terms or drawdown prospectus;

(0) have access to, and knowledge of, appropriate analytical tools to evaluate, in the context of its
particularfinancial situation, an investment in the notes and the impact the notes will have on its
overallinvestment portfolio;

(c) have sufficient financial resources and liquidity tobear all of therisks ofan investmentin the notes,
including notes with principal or interest payable in one or more currencies, or where the cunmency
forprincipalorinterest payments is differentfrom the potential investor's currency;

(d) understand thoroughly the terms of the notes and be familiar with the behaviour of any relevant
indicesand financial markets; and

(e) 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.

Notes are complex financial instruments. Sophisticated institutional investors generally do not purchase
complex financial instruments as stand-alone investments. They purchase complex financial instruments
asaway toreduce risk orenhance yield with an understood, measured, appropriate addition of risk to their
overallportfolios. Apotentialinvestorshould notinvestin notes which arecomplex financial instruments
unlessit hasthe expertise (eitheralone or with a financial adviser) to evaluate how the notes will perform
under changing conditions, the resulting effects on the value of the notes and the impact this investment
will haveon thepotential investor's overall investment portfolio.
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Diagrammatic Overview of the Transaction
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Diagrammatic Overview of On-Going Cashflows

DIAGRAMMATIC OVERVIEW OF ON-GOING CASHFLOWS
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DIAGRAMMATIC OVERVIEW OF THE OWNERSHIP STRUCTURE

Diagrammatic Overview of the Ownership Structure
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Thisdiagramillustrates the ownership structure of the principal parties to the securitisation transaction:

The entire issued share capital of the mortgages trustee is held on trust by a professio nal trust
company (being Sanne Corporate Administration Services Ireland Limited, the "MT share
trustee™) underthe termsof a discretionary trust. The professional trust company is not affiliated
with the seller. The payments under your notes willnot be affected by thisarrangement. See "The
Mortgages Trustee".

Fundingis a wholly-ownedsubsidiary of Holdings.
The issueris a wholly-ownedsubsidiary of Funding.

The entire issued share capital of Holdings is held on trust by a professional trust company (being
Vistra Capital Markets (Ireland) Limited, the "share trustee™) under the terms of a discretionary
trust. The professional trust company is not affiliated with the seller. The payments under your
notes will not be affected by thisarrangement. See "Holdings".

Holdings may establish additional subsidiaries in the future, to acquire aninterest in the mortgages
trust.

Funding may establish anadditional issuer orissuers in the future.

The purposeof this diagram is to draw your attention to two facts:

Firstly, the seller has no ownership interest in any of the entities in thisdiagram. Asa result, the
financial condition of the seller should notdirectly affect the mortgages trustee, Funding, the issuer,
the other Fundingissuers, or, ultimately, investors in the notes, although the seller will still havea
connectionwith the transaction for other reasons (suchasactingas servicer of the mortgage loans
in the mortgage portfolio and, where applicable, as anissuer swap provider); and

Secondly, Funding may establish issuers that will be permitted to issue new notes which will be
ultimately secured by the same trust property (primarily consisting of the mortgage portfolio) as

each series of notes offered by the issuer under the programme.
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RISK FACTORS

Thissectiondescribes the principal risksassociated with aninvestmentin thenotes. If you are considering
purchasinga series andclass of notes to be issued by the issuer, you should carefully read and think about
all the information contained in this base prospectus and in the applicable final terms or drawdown
prospectus, including the risk factors set out in this section, prior to making any investment decision. In
addition, this base prospectus contains forward-looking statements that involve risks and uncertainties.
Actual results could differ materially fromthose anticipated in these forward-looking statements asa result
of certain factors, including the risks described below and elsewhere in this base prospectus. Any of the
risks described below or additional risks not currently known to the issuer could have a significant or
material adverse effect onthebusiness, financial condition, operations or prospects of the issuerand could
resultin a corresponding declinein the value ofthe notes. Asa result of anyinability of the issuer to make
payments, investors could lose all or a substantial part of their investment.

RISKS RELATING TO THE NOTES, THE ISSUER, AND AVAILABILITY OF FUNDSTO PAY
THENOTES

Youcannotrely onany personotherthan the issuer to make payments on the notes

The terms of the notes and transaction documents include limited recourse provisions, therefore the notes
will not representan obligation or bethe responsibility of inter alia any member of any of Clydesdak Bank,
YBHL, any arranger, any manager, Funding, the note trustee, the issuer security trustee, the Funding
security trustee, the mortgages trustee, the Funding basis rate swap provider, the issuer swap providers, the
paying agents, the agent bank, any of their respective affiliates or any other party to the progamme
documents, any new issuers orany other party to the transaction other thantheissuer. Otherthanas set out
in the section “Sale of the Mortgage Portfolio under the Mortgage Sale Agreement”, there will be no
recourse to the assets of Clydesdale Bank. If the issuer does not have sufficient funds to enable it to make
the required payments on the notes, as the notes and transaction documents include limited recourse
provisions, there will be no reliance on any other party to the transaction to make payments on the notes
and,asa result, a loss of interest and/or principal which would otherwise be due and payable on the notes
may be incurred.

Theissuer hasa limited amountof resources available to it to make payments on the notes

The ability of theissuer to make payments of intereston, and principal of, the notes and to pay its operating
and administrative expenses will depend primarily on funds being received by it pursuant to the terms of
the global intercompany loan agreement. The payment of intereston, and principal of, each series and class
of notes will primarily depend on funds being received on the related loan tranche (and no other loan
tranche) pursuantto the terms ofthe global intercompany loanagreement. In addition, the issuer will rely
on the issuer swaps to provide currency and/or interest rate hedging (as appropriate) so as to meet its
obligations under the relevant series and classes of notes.

The issuer will not have any othersignificant sources of funds available to meet its obligations under the
notesand/orany other payments rankingin priority to the notes other than (in the case of interest dueand
payable on the notes (other thantheclass Z notes) and scheduled principal due in respect of original bu llet
notes thatare class A notes) the amount of funds credited to the issuer reserve fund (as described under
"Credit structure — Issuer reserve fund"). If the resources described above cannotprovide the issuer with
sufficientfunds toenable it to make required payments onthe notes, youmay incura loss of interest and/or

principalwhich would otherwise be dueand payable on your notes.

Funding is not required to make payments on the global intercompany loan if it does not have enougt
money to do so, which could adversely affect payment on the notes

Funding's ability to pay amounts payable under loan tranches will depend upon:

. Fundingreceivingenough funds from the Funding share of the trust property, including its share
of the proceeds of revenue receipts and principal receipts on the mortgage loans included in the
mortgages trust, on or before each loan payment date;

. Fundingreceivingthe required fundsfrom the Funding basis rate swap provider;
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. (in the case of interest due in respect of all loan tranches (other than the Z loan tranches) and
principal due in respect of original bullet loan tranches thatare AAA loan tranchesonly) the
amount of funds available in the Funding reserve fund (as described under "Credit structure —
Funding reserve fund") and subject to certain restrictions, the amount of funds available in the
Funding liquidity reserve fund (as described under "Credit structure — Funding liquidity reserve

fund"); and

. the allocation of funds between the loan tranches made under the global intercompany loan
agreement and any loan tranches made under the terms of any other Funding intercompany loan
agreement (see "Risk factors — If Funding enters into other Funding intercompany loans, such
other Funding intercompany loans and accompanying notes may be repaid prior to the global
intercompany loanandthenotes™).

Pursuant to the terms of the mortgages trust deed, the mortgages trustee is obliged to pay to Funding on
each distribution date (a) that portion of revenue receipts on themortgage loans which is payable to Funding
in accordance with the terms of the mortgages trust deed, and (b) that portion of principal receipts on the
mortgage loanswhich is payable to Funding in accordance with the terms of themortgages trust deed.

On each loan payment date in respect of a loan tranche, however, Funding will only be obliged to pay
amounts due to theissuer in respect of such loantranche pursuant tothe terms of the global intercompany
loan agreementtothe extentthat Funding has funds available to it after making payments ranking in priority
to such loan tranche (such as payments of certain fees and expenses of Funding and payments of interest
on orrepayment ofany loantranches of a more senior ranking) and taking into account payments ranking
equally with such loan tranche (such as other loan tranches of the same class). 1f Funding does not pay
amounts to the issuer in respect of a loan tranche because it does not have sufficient funds available, those
amounts will remain due (but will not be payable) until funds are available to pay those amounts in
accordance with the relevant Funding priority of payments. The failure of Fundingto pay those amounts
to the issuer when due in such circumstances will not constitute an event of default pursuant to the terms
of the global intercompany loan agreement until the last occurring final maturity date of any loan tranche
thatisthen outstanding. Followingenforcementof the Fundingsecurity and disbursementof the proceeds
thereof, any remaining shortfall will be extinguished.

If there is a shortfall between the interest and/or principal amounts payable by Funding to the issuer in
respect of a loan tranche under the global intercompany loan and theamounts payable by the issuer on the
related seriesand class of notes, then you may not, depending on whatother sources of funds areavailable
to the issuer and Funding, receive the full amount of interest and/or principal which would otherwise be

due andpayable on those notes.

Enforcement of the issuer security is the only remedy for a default in the obligations of the issuer and
the proceeds of enforcement may be insufficient to pay allamounts due on notes

The only remedy for recoveringamounts due on the notesis through the enforcement of the issuer security
by the issuer security trustee in accordance with the issuer deed of charge. The issuer security is only
enforceable in certain circumstances and such enforcement may be subject to certain conditions, including
a requirement that the issuer security trustee be indemnified and/or secured to its satisfaction. The issuer
will only have recourse to the assets of Funding if Funding has also defaulted on its obligations under the
globalintercompany loan agreement and the Funding security trustee (on behalf of theissuerand the other
Fundingsecured creditors) has delivered a Funding enforcement notice to Funding pursuant tothe terms of
the Funding deed of charge, and the proceeds of suchenforcement may be insufficient to pay allamounts
owing to the issuer under the global intercompany loan agreement. Noteholders may not directly enforce
the obligation of the issuer to repay notes or its right to repayment of the global intercompany loan by
Funding. Followingthe delivery by the notetrustee to theissuer of an issuer enforcement notice, the note
trustee may, and if directed by the required number of noteholders will, direct the issuer security trustee to
enforce therights of the issueragainst Funding (see "Security for theissuer's obligations — Enforcement",
"Securityfor Funding's obligations — Enforcement™ and "Cashflows").

If the issuer security is enforced, the proceeds of enforcementmay be insufficient to pay all principaland
interest and/or otheramounts dueon your notes.

All notesare andwill be subject to the limited recourse provisions set out in Condition 10(C), suchthat all
obligations ofthe issuertosuch noteholders arelimited in recourseto the property, assets and undertakings
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of the issuer which are the subject of any security created by issuer deed of charge. If there are no such
assets remaining which are capable of being realised or otherwise converted into cash and, following
application of such amounts in accordance with the issuer deed of charge, there are insufficient amounts
available to pay in full amounts outstanding under such notes, then noteholders in respect of such notes
shall have no further claim against the issuer in respect of any amounts owing to them under such notes
which remain unpaid. Such unpaid amounts shall be deemed to be discharged in full and any relevant
paymentrights shallbe deemedto cease.

If the global intercompany loan (or any partthereof) is refinanced, your notes could be repaid early

Funding may refinance someorall of the Funding intercompany loans (including the global intercompany
loan) through proceeds received from the issuer under new loan tranche(s) pursuant to the terms of the
global intercompany loan agreement or from another Funding issuer pursuant to the terms of a different
Fundingintercompany loan agreement. The issuerwould fundsuch loan tranches through theissuance of
notes. Any other Fundingissuerwill fund a Fundingintercompany loan through theissuance of new notes.
For example, an existing loan tranche made pursuant to the terms of the global intercompany loan
agreement might be re-financed from the proceeds of a Funding intercompany loan made to Funding by
another Funding issuer in order to provide funds to redeem a class of notes after their step-up date or
followinga change in tax lawas permitted under the programme documents. 1 the proceeds of a refinanced
Funding intercompany loan were used by the issuer to exercise an optional redemption of notes prior to
theirexpected maturity, your notes could be repaid early. This, in turn, could have an adverse effectonthe
yield on yournotes (see Condition 5 (Redemption, purchaseand cancellation) of the terms and conditions
of the notes).

Other Funding issuers may share in the samesecurity granted by Funding to the issuer, and this may
ultimately cause a reduction in the payments you receive on the notes

Any other Funding issuer may become party to the Funding deed of charge and, if so, will be entitled to
share in the security granted by Funding for the benefit of the issuer (and the benefit of the other Funding
secured creditors) under the Funding deed of charge. If the Funding security is enforced and there are
insufficient funds to make the payments thataredueto all Funding issuers, it is expected thateach Funding
issuer will only be entitled to its proportionate share of those limited funds. This could ultimately causea
reductionin the payments you receive onyour notes.

Theyieldto maturity of the notes may be adversely affected by prepayments or redemptions on the
mortgage loansor repurchases of mortgage loans by the seller

The yield to maturity of the notes of each class will depend mostly on (a) the amount and timing of the
repayment of principal on the mortgage loans, and (b) the price paid by the noteholders of each class of
notes. Theyield to maturity of the notes of each class may be adversely affected by a higher or lower than
anticipated rate of prepayments on the mortgage loans. The rate of prepayment of mortgage loans is
influencedby a wide variety of factors, includingas summarised above under " — The timing and amount
of payments on the mortgage loans could be affected by various factors which may adversely affect
payments on the notes”and " — The inclusion of flexible mortgage loans may affect the rate of repayment
and prepayment of themortgage loans".

Variationin the rate and timing of prepayments of principal on the mortgage loans may affecteach class of
notes differently depending upon amounts already repaid by Funding to the issuer pursuant to the terms of
the global intercompany loan agreement and whether a trigger event has occurred or the security granted
by the issuerunder the issuer deed of charge has beenenforced. Asa general matter, if prepayments onthe
mortgage loans occur less frequently than anticipated, then the amortisation of the notes may take much
longerthan is presently anticipated and the actual yields on your notes may be lower thanyou anticipate.
If the aggregate ratesof prepayments and scheduled repayments fell to levels much lower than the historical
CPR levels in respect of the mortgages trust (or the United Kingdom mortgage market in general), note
maturities would likely be extended. Alternatively, itis unlikely thatthe average lives of the notes would
be reduced unless CPRs rose to levels much higher than the historical CPR levels in respect of the
mortgages trust (or the United Kingdom mortgage market in general) andthe seller ceased to maintain the
required amount of mortgage loans in the mortgages trust. Prepayment rates in respect of the mortgage
loans have declined recently in line with industry performance. If lower prepayment rates continue, this
could leavethe issuerwith insufficient proceeds to repay notes on the relevant scheduled maturity dates.
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No assurance can be given that Funding will receive sufficient funds duringthe cash accumulation period
prior to the bullet redemption date for a bullet note or prior to any controlled amortisation date for a
controlled amortisation loan tranche, in each case to enable Funding to repay these loan tranches to the
issuer in time for the issuer to redeem the corresponding series and classes of notes on their bullet
redemption date or controlled redemption dates, respectively. The extent to which sufficient funds are
received by Funding duringa cash accumulation period prior to the bullet redemption date fora bullet note
or prior to any controlled amortisation date fora controlled amortisation note will depend on whether the
actual principal prepayment rate oftheloans is the same as the assumed principal prepaymentrate.

If Funding does not have sufficient funds to pay the full amount scheduled to be repaid ona bullet loan
tranche or controlled amortisation loan tranche and therefore the issuer cannot redeem the corresponding
series and classes of notes on their bullet redemption date or controlled amortisation dates, respectively,
then Fundingis required to pay the issueronly the amount it has actually received in respect of such loan
tranches. Accordingly, theissuerwill only be obliged to pay theamount of funds it received from Funding
in respect of suchloantranchesto holders of the related seriesand classes of notes. Any shortfallon such
loan tranches and the related notes will be deferred to and paid on subsequent loan payment dates or, as
applicable, note payment dates when Funding has money available to pay such shortfall on the loan tranches
to theissuerandthe issuer, in turn, has funds to pay the amountto be repaid onthe related series and classes
of notes. If thishappens, holders of affected notes will not receive repayment of principal when expected,
which mayhave anadverseeffect onthe yield to maturity of those notes.

In addition, during the cash accumulation period for the bullet loan tranches, no payments of principal are
permitted to be made on other loantranches unless certain conditions are met, including that the quartery
CPR of the mortgage loans exceed 15 per cent., as described under " Cashflows — Distribution of Funding
available principal receipts prior to the enforcement of the Funding security — Rules for application of
Fundingavailable principal receipts".

No new mortgage loans may be sold to the mortgages trustee if the step-up date in respect of any
notes has occurred and the issuer has not exercised its option to redeem such notes within three
months

No sale of newmortgage loans may occur if, at the proposed sale date, the step-up date in respect of any
series and class of notes has occurred and the issuer has not exercised its option to redeem those notes
within three months of such step-update. 1fthe minimum trustsize isnot maintained, then this could result
in the occurrence ofa non-asset trigger event. See "Assignmentof the mortgage loans and related security
— Assignment of mortgage loans and their related security" for further details of the conditions new
mortgage loansare required to meet.

If a non-asset trigger event occurs the mortgages trustee will distribute all principal receipts to Funding
untilthe Funding share percentage of the trust property is zero and will thereafter apply all principal receipts
to the seller. Funding will apply such principal receipts in making payments inter aliaon each loan tranche
sequentially. See further—" The occurrence of a non-asset trigger eventmay accelerate the repayment of
certainnotesand/ordelaythe repaymentof other notes". Theabove priority of payments may cause certain

series and classes of notes to be repaid more rapidly thanexpected and other series and classes of notes to
be repaid more slowly than expected and there is a risk that such notes may not be repaid by their final

maturity date. See further "— The occurrence of a non-asset trigger event may accelerate the repayment of

certain notes and/or delay the repayment of other notes"

The occurrence of an asset trigger event or the issuer security or Funding security becoming
enforceable may accelerate the repayment of certain notesand/or delay the repayment of other notes

Ifanassettrigger eventhasoccurred or the note trustee has delivered an issuer enforcement notice to the
issuer or the Funding security trustee has delivered a Funding enforcement notice to Funding, the mortgages
trustee will distribute principal receipts on the mortgage loans to Funding and the seller proportionally
based on their percentage shares of the trust property. Funding will, on each monthly payment date
following the earlier to occur of an asset trigger event, the delivery by the note trustee of an issuer
enforcementnotice to the issuerandthedelivery by the Funding security trustee of a Funding enforcement
notice to Funding, apply those principal receipts received by it from the mortgages trustee, after making
the requisite payments to the Funding reserve fund and the Funding liquidity reserve fund (if any), to repay:
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. first, the AAA loan tranches outstanding under the Funding intercompany loan agreements until
each of those AAA loan tranches is fully repaid;

. then, the AA loan tranches outstanding under the Funding intercompany loan agreements until
each of those AAloan tranches is fully repaid;

. then, the Aloan tranches outstanding under the Funding intercompany loanagreements until each
of those Aloan tranches is fully repaid;

. then, the BBB loan tranches outstanding under the Funding intercompany loan agreements until
each of those BBB loan tranches is fully repaid;

. then, the BB loan tranches outstanding under the Funding intercompany loan agreements until each
of those BB loantranchesis fully repaid;and

. then, the Z loan tranches outstanding under the Funding intercompany loan agreements until each
of those Z loantranches is fully repaid.

The above priority of payments may cause certain series and classes of notes to be repaid more rapidly than
expected and other series and classes of notes to be repaid more slowly than expected and there is a risk

that such notes may notbe repaid by their final maturity date.

The occurrence of a non-asset trigger event may accelerate the repayment of certain notes and/or
delay the repaymentof other notes

If a non-assettrigger eventhas occurred and until the earlier to occur of anasset-trigger event, the delivery
by the note trustee of an issuer enforcement notice to the issuer and the delivery by the Funding security
trustee of a Funding enforcement notice to Funding, the mortgages trustee will distribute all principal
receipts to Funding until the Funding share percentage of the trust property is zero and will thereafter apply
all principalreceiptsto the seller. Fundingwill, on each monthly payment date following the occurrence
of a non-asset trigger event, apply these principal receipts received by it from the mortgages trustee, after
making the requisite payments to the Funding reserve fund andthe Funding liquidity reserve fund (if any),
torepay:

. firstly, the AAA loan tranches outstanding under the Funding intercompany loan agreements in
order of final maturity date, beginning with the earliest final maturity date until each of these AAA

loan tranches is fully repaid;

. then, the AA loan tranches outstanding under the Funding intercompany loan agreements until
each of those AA loan tranches is fully repaid;

. then, the Aloan tranches outstanding under the Funding intercompany loan agreements u ntil each
of those Aloan tranches is fully repaid;

. then, the BBB loan tranches outstanding under the Funding intercompany loan agreements until
each of those BBB loan tranches is fully repaid;

. then, the BB loan tranches outstanding under the Funding intercompany loanagreements until each
of those BB loantranchesis fully repaid; and

. then, the Z loan tranches outstanding under the Funding intercompany loan agreements until each
of those Z loantranches is fully repaid.

The above priority of payments may cause certain series and classes of notes to be repaid more rapidly than
expected and other series and classes of notes to be repaid more slowly than expected and there is a risk
that such notes may notbe repaid by their final maturity date.
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The occurrence of a pass-throughtrigger event may accelerate the repayment of certain notesand/or
delay the repaymentof other notes

A "pass-throughtrigger event"isany of the followingevents: (a) a trigger event; (b) the delivery by the
note trustee of an issuer enforcementnoticeto theissuer; or (c) the delivery by the Funding security trustee
of a Funding enforcement noticeto Funding.

Following the occurrence ofa pass-through trigger event:

. each seriesand class of notes will become a seriesand class of pass-through notes and each loan
tranche will become a pass-through loan tranche (to the extent not already constitutedas a series
and class of pass-through notes or a pass-through loantranche);

. if notalready so calculated, intereston each loantranchewill be calculated ona monthly basis and
will be due and payable by Funding to the issuer on each monthly payment date and interest on
each seriesand class of notes will also be calculated ona monthly basis and will be due and payable
by the issuerto you on each monthly payment date; and

. principal repayments in respect of each loan tranche (as to which see "Risk factors — The
occurrenceof an assettrigger event or enforcementof the issuer security or the Funding security
may accelerate the repayment of certain notes and/or delay the repayment of other notes" and
"Risk factors—Theoccurrence ofa non-assettrigger event may accelerate the repaymentof certain
notes and/ or delay the repayment of other notes™ will be made by Funding on each monthly
paymentdate and the issuer will, also on each monthly payment date, apply the proceeds of such
principal repayments, which are available for payment, in repayment of the notes in accordance
with the applicable issuer priority of paymentsbutwithoutregardto the scheduled amountsdue in
respect of the bullet notes and the controlled amortisation notes and the dates on which such
amounts would otherwise havebeendue.

This may cause certain seriesand classes of notestobe repaid morerapidly than expected and other series
and classes of notesto be repaid more slowly than expected and there isa risk that such notes may notbe
repaid by their final maturity date.

The seller share of the trust property will not providecreditenhancement for the notes

Subjectto certain exceptions as described under "The mortgages trust — Adjustments to trustproperty" and
"The mortgages trust — Losses", any losses from mortgage loans included in the trust property will be
allocatedto Fundingandtheseller on eachdistribution date in proportionto thethen current Funding share
percentage andthe then current seller share percentage of the trustproperty.

The seller share ofthe trust property will not provide credit enhancement for the Funding share of the trust
property andthus is not available to Funding to support payments or repayments of amounts owingto the
issuer under the global intercompany loan agreement and consequently payments of amounts due on the
notes. Losseson the mortgage loans in the trust property will generally be allocated proportionately among
the seller and Funding depending on their respective percentage shares (or, in certain circumstances, their
weighted average percentage shares) of the trust property.

The issuer will only haverecourseto the seller if there isa material breach of warranty by the seller,
and otherwise the seller's assets will not be available to the issuer as a source of funds to make
payments on the notes

Afterthe delivery by the Fundingsecurity trustee of a Funding enforcement notice to Funding (as described
under "Security for Funding's obligations™), the Funding security trustee may sell Funding's rights as a
beneficiary under the mortgagestrust. There is no assurance thata buyer would be found orthatsucha sale
would realise enough money to repay amounts due and payable under the global intercompany loan
agreement.

The issuerwill not, andthe mortgagestrustee, Fundingandthe Funding security trustee will not, undertake
any investigations, searches or otheractions onany mortgage loan or its related security and the issuer and
each of themwill rely instead on thewarranties given in the mortgage sale agreement by the seller.
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If any of the warranties made by theseller in relation to a mortgage loanis materially untrue onthe dateon
which such mortgage loanis assignedto the mortgages trustee, or on such other dateas the representations
and warrantiesare requiredto be repeated pursuantto the mortgage sale agreement, and such breach could
have a material adverse effect on suchmortgage loan and/or its related security, then, in the first instance,
the sellerwill be required to remedy theerror (if capable of remedy) within 28 days of the seller becoming
aware ofthe sameorofreceipt by it of a notice from the mortgages trustee, Funding or the Funding security
trustee.

If the erroris not remedied by the seller or waived within such 28 day periodor if the erroris not capable
of remedy, thentheseller (either (a) at its own election following notice to the mortgages trustee, Funding
and the Funding security trusteeor (b) at the direction of Funding (with the consent of the Funding security
trustee)) will be required to repurchase from the mortgages trustee (i) the relevant mortgage loan and its
related security and (ii) any other mortgage loans in the relevant mortgage account and their related security
that are in the trust property, in each case at their current balance as of the date of completion of such
repurchase. There can be no assurance that the seller will have the financial resources to repurchase the
mortgage loan or mortgage loans and their related security. However, if the seller does not repurchase
those mortgage loans and their related security when required, then the seller share of the trust property
will be deemedto be reduced by anamountequalto the current balance of those mortgage loans.

Other than as described here, none of the mortgages trustee, Funding, you, or the issuer will have any
recourse to the assets of the sellerin relation to such material breach of warranty under the mortgage sale
agreement.

Theissuer will only have recourse to the seller if there is a material breach of warranty by the seller,and
otherwise the seller's assets will not be available to the issuerasa source of fundsto make payments on the
notes

Neither the mortgages trustee, Funding, you, nor the issuer will have any recourse to the assets of YBHL
in relation to a breach of warranty under the mortgage sa le agreement.

Ratings assigned to the notes may be lowered or withdrawn after you purchase the notes, which may
lower the marketvalueof the notes

The ratings assigned to each series andclass of notes address the likelihood of fulland timely paymentto
you of all payments of interest on each note payment date under those classes of notes. The ratings ako
addressthe likelihood of ultimate repayment of principal on the final maturity date of each series and class
of notes. The expected ratings foreach seriesand class of notes offered under this base prospectus will be
the ratings specified for such notes in the applicable final terms or drawdown prospectus. Any rating agency
may lower, withdraw, qualify or suspend its rating of a series and class of notes atany time and for any
reason, including as a result of changes in, or unavailability of, information or a revision of its relevant
rating criteria or rating methodology or if, in the sole judgment of the rating agency, the credit quality of
such notes hasdeclinedoris in question or circumstances so warrant. Ifanyratingassignedto a seriesand
class of notes is subsequently suspended, lowered, withdrawn or qualified, the market value of the notes
may be reducedand, in the case of money market notes, such money market notes may no longer beeligible
forinvestment by money marketfunds.

A change to the ratings assigned to each class of notes will not affect the designated ratings assigned to
each relevantloantranche under the global intercompany loan agreement.

The issuer is not obliged on or following a revision by a rating agency of its rating criteria or rating
methodology to take steps to amendany of the programme documents in order to maintain the then cunent
rating by that rating agency of a series and class of notes. However, the note trustee, the issuer security
trustee and the Funding security trustee may, and in certain circumstances and subject to certain conditions
beingmet, shall be obliged to, agree to such amendments (if so proposed) without the consentof noteholders
(see "Risk factors — There may be conflicts between your interests and the interests of any of the other
secured creditors™ and "Risk factors — The note trustee may agree to modifications to the programme
documents without noteholders' prior consent, which may adversely affect noteholders' interests" and
"Terms and Conditions of the Notes — Condition 11(G)") or with the consent of noteholders provided by
way of extraordinary resolution (see Condition 11 (Meetings of noteholders, modifications and waiver) of
the termsand conditions ofthe notes).
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The issuance of unsolicited ratings on your notes could adversely affect the market value of your
notes and/or liquidity ofyour notes

Credit ratingagencies that have not been engaged to rate notes issued by the issuer may issue unsolicited
credit ratings on such notesat any time, in each case relyingon information they receive pursuant to Rule
17g-5 under the Exchange Act, or otherwise. Any unsolicited ratings in respect of the notes may differ from
the ratings assigned orexpectedto be assigned by Fitch and/or Moody's in respect of such notes and may
not be reflected in any final terms or drawdown prospectus. Any requirement for a ratings confirmation
pursuantto the terms of the programme documents will not includea requirement to receive a confirmation
from any unsolicited credit ratingagency. Issuanceof anunsolicited ratingwhich is lower thantheratings
assigned by Fitch and/or Moody's in respect of the notes may adversely affect the market value and/or the
liquidity of the notes.

Ratings confirmations

The terms of certain of the programme documents require that certain actions proposed to be taken by the
mortgages trustee, the Funding security trustee, the issuer security trustee, the note trustee, Funding, the
issuerand certain other partiesto the programme documentsmay not proceed unless a ratings confirmation
is received froma ratingagency (a "ratings confirmation").

A written ratings confirmation by a rating agency (which would satisfy the requirement of a ratings
confirmation from that ratingagency) may or may not begiven atthe sole discretion of that rating agency.
Itshould be noted that, depending on the timing of delivery of the request and any information needed to
be provided as part of any such request, it may be the case that a rating agency cannot provide a written
ratings confirmationin the time available oratall,and the ratingagency should not be responsible for the
consequences thereof.

Certain ratingagencies have indicated that, as a matter of policy, they willno longer provide written ratings
confirmations.

A ratings confirmation from the rating agencies, if given, will be given on the basis of the factsand
circumstances prevailing at the relevant time and in the contextof cumulative changes to the transaction of
which the securities form part since the closingdate. A ratings confirmation providedby a ratingagency
represents only a restatement of the opinions given by thatratingagency as attherelevant closing dateand
cannotbe construedas advice forthebenefit of any parties to the transaction.

To the extentthat a ratings confirmation cannotbe obtained, whether or not a proposed amen dment, action,
determination or appointment will ultimately take place will be determined in accordance with the
provisions of the relevant programme documents.

Under the terms of the programme documents, the requirement for a ratings confirmation from a rating
agency (other than the requirement for a ratings confirmation from Standard & Poor's in respect of notes
issued priorto the dateof this base prospectus and which remain outstanding) may also be satisfied by the
provision of a certificate by anauthorised signatory of the issuer to, among others, the note trustee and the
issuer security trustee which states that (i) the requirement for theratings confirmation hasbeen notified to
that rating agency, (i) in the issuer's opinion, the relevantset of circumstances for which the ratings
confirmation is required from that rating agency would not cause the then current ratings assigned to the
notes (or the relevant series and class of notes to which the ratings confirmation is required to apply) by
that ratingagency to be reduced, qualified, suspended or withdrawn, and (iii) where that rating agency was
prepared to consult with the issuerin relation to the matter for which the ratings confirmation is required,
such opinion is based on such consultation with that rating agency. A ratings confirmation by the issuer
may or may not be given at thesole discretion of the issuer.

Any ratings confirmation delivered by the issuer does not constitute a ratings confirmation fromand, is not
bindingon, the ratingagencies. The requirement fora ratings confirmation from a ratingagency shall not

apply to notes which are not, at the relevanttime, rated by that ratingagency.

A ratings confirmation does not confirm that such action (i) is permitted by the terms of the programme
documents or (ii) is in the best interests of, or prejudicial to, you. While each of the Funding secured
creditors and the issuer secured creditors (including the noteholders) are entitled to have regardto a ratings
confirmation, theabove does notimpose orextend any actual or contingent liability on theratingagencies
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to the Fundingsecured creditors or the issuer secured creditors (including the noteholders), the mortgages
trustee, the Funding security trustee, the issuer security trustee, the note trustee orany other parties to the
programme documents or create any legal relationship between the rating agencies and the Funding secured
creditors, the issuer secured creditors (including the noteholders), the mortgages trustee, the Funding
security trustee, theissuer security trustee, the notetrustee or any other parties to the programme documents
whether by way of contract or otherwise.

In addition, the terms of the issuer trust deed provide that, in determining whether or not the exercise of
any power, right, trust, authority, duty or discretion under or in relation to the issuer trust deed or any of
the otherissuer transaction documents is materia lly prejudicial to the interests of the noteholders, the note
trustee, acting in its sole discretion may (but shall not be obliged to) have regard to such ratings
confirmation.

Changesto rating methodology and rating criteria may adversely affect the then current ratings of
the notes

Atany timeany rating agency may revise its relevant rating methodology or revise its current ratings criteria
with the result that,among otherthings, any ratingassigned to the notes may be lowered and/or, in order
to comply with anysuch revised criteria or rating methodology, amendments may need to be made to the
programme documents.

Noteholders should note that the note trustee, the issuer security trustee and the Funding security trustee
will, pursuant to the conditions, terms of the issuer trust deed, the issuer deed of charge and the Funding
deed of charge, in certain circumstances, and subject to certain conditions being met, be required to approve
any modification (other thanin respect of basic terms modifications), waiver or authorisation requested to
be madeby theissuerand/or Fundingtothe notes of one or more series, the conditionsor to any programme
documents which are required in order to (i) comply with, implement or reflect any change in the criteria
of one ormoreratingagencies and (ii) enable therelevant swap providers, anaccount bank, theissuer cash
manager, the servicer, the cash manager, the collection bank and/or theseller to remain eligible to perfom
theirrespectiveroles in conformity with rating agency criteria or toavoid such entities having to take action
(which they would otherwise haveto take) to enable them to continue performing suchrole, without seeking
to determineif such requested modification is materially prejudicial to the interest of noteholders, the issuer
secured creditors and/or the Funding secured creditors and without seeking the direction of such
noteholders, issuer secured creditors and/or Funding secured creditors, provided that the conditions set
out in condition 11(G) (Meetings of noteholders, modifications and waiver) including, without limitation,
that the proposed modificationwould not adversely affect the then currentratings of the notes (and the note
trustee and issuer security trustee may rely on certifications to that effect from the issuer) and theissuer has
provided, inter alia, at least 30 calendar days notice to the noteholders of each relevant class and
noteholders representing at least 10 per cent. of the aggregate principal amount outstanding of the most
senior class of notes then outstanding have not notified the note trustee and the issuer security trustee to
inform them that such noteholders donotconsent to the modification. See "Risk factors— The notetrustee,
issuer security trustee or Funding security trustee may agree to modifications to the programme documents
without, respectively the noteholders', issuer secured creditors' and/or Funding secured creditors' prior
consent"and Condition 11 (Meeting of noteholders, modifications and waiver).

For the avoidance of doubt, neither the issuer nor Funding (as applicable) will be obliged, following a
changein rating methodology by any rating agency, to, inter alia, amendany of the programme documents
to maintain the then currentratings of thenotes.

Withdrawal of or failure to subscribe to the PCS Label for the notes may impact the market value of
the notes

As at the date of this base prospectus, certain notes issued under the programme have been awarded the
PCSLabel. Itshould benoted, however, that the issuer isnot underan obligation to continue to subscribe
tothe PCS Label. As a result, no assurance is given that (i) the seller will seek to maintain the PCS Label
or (i) the noteswill continue to be awarded the PCS Label or (iii) the seller will apply forthe PCS Label
forany other notes issued under the programmein the future.

The PCS Label is not an opinion on the creditworthiness of the relevant securities or on the level of risk

associated with aninvestmentin the relevant securities. Inaddition, it is not an indication ofthe suitability
of the relevant securities forany investor and/or a recommendation to buy, sellor hold securities. It is not
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clearwhat significance (if any) maybe attributed to the PCS Label by prospective investorsand, as such,
it is not clearwhatimpact (i) the final determination (be it positive or negative) in respect of any application
by the seller (if any further application is made in relation to notes issued under this programme) for the
PCS Label (ii) any decisionby theseller not to maintain the PCS Label forany notes to which it has been
awarded or (iii) the withdrawal of the PCS Labelin respect of any notes by the PCS Secretariat may have
with respect to the market value and/or liquidity of the notes issued under the programme. See "Notice to
Investors — Description of The Prime Collateralised Securities I nitiative" section above.

Subordination of other note classes may not protectyou fromall risk of loss

The paymentof interest due onany note payment date in respectof the class B notes, theclassC notes, the
class D, the class E notesandthe class Z notes of any series is subordinated to the payment of interest due
on such notepaymentdatein respectof the class Anotes of all series. The paymentof interest due onany
note payment date in respectof theclass C notes, the class D notes, theclass E notes andthe class Z notes
of any series is subordinated to the payment of interest due on such note paymentdate in respect of the B
notesof allseries. The payment of interest due on any note payment date in respect of the class D notes,
the class E notesand the class Z notes of any series is subordinated to the payment of interest due onsuch
note payment date in respect of the class C notes of all series. The payment of interest due on any note
payment date in respect of the class E notes and the class Z notes of any series is subordinated to the
paymentofinterestdueonsuch note payment date in respectoftheclass D notes of all series. The payment
of interest due onany note paymentdatein respect ofthe class Z notes of any series is subordinated to the
paymentof interest due onsuchnote paymentdatein respect of the class E notes of all series.

Prior to the delivery by thenotetrustee of anissuer enforcement notice totheissuer, the payment of interest
due on any note payment date in respect of the class Z notes of any series is also subordinated to the

replenishment of the issuer reservefund up to theissuer reserve required amount.

The repaymentof principal due on any note paymentdatein respectof the class B notes, theclass C notes,
the class D, theclass E notes and theclass Z notes of any series is subordinated to the repayment of principal
due on suchnote payment date in respect of theclass Anotes of all series. The repayment of principal due
on any note paymentdate in respectof the class C notes, the class D notes, the class E notesand the class
Z notes of any series is subordinated tothe repayment of principal due on such note paymentdate in respect
of the B notes ofall series. The repayment of principal due onany note paymentdate in respectoftheclass
D notes, the class E notesandthe class Z notes ofany series is subordinated to the repaymentof principal
due on suchnote paymentdate in respectofthe class C notes of all series. The repayment of principal due
on any notepaymentdatein respect ofthe class E notesandthe class Z notes of any series is subordinated
to the repayment of principal due on such note payment date in respect of the class D notes of all series.
The repayment of principal due on any note payment date in respect of the class Z notes of any series is
subordinated totherepaymentof principal due onsuch note payment date in respectof the class E notes of
all series.

You should be aware that not all classes of notes are scheduled to receive payments of interest and
repayments of principal on the same note paymentdates. The note payment dates for the payment of interest
and principal in respect of a series and class of notes will be the dates specified for such notes in the
applicable final terms or drawdown prospectus or, in the case of the class Z notes, the applicable
supplemental trust deed to the issuer trust deed. A class of notes of a particular series may have note
payment dates in respect of interest and/or principal that are different from other notes of the same class
(but of different series) or of the same series (but of a different class or sub-class). Despite the principal
priority of payments described above, subject tono pass-throughtrigger event having occurred and subject
to the satisfaction of the repayment tests, lower ranking classes of notes may nevertheless be repaid
principal before higher ranking classes of notes and a class of notes of a particular series may be repaid
principalbefore other notes of the sameclass (but of different series) or of the same series (but of a different
classorsub-class). Payments of principal are expected to be made to each class of notes in amounts up to
the amounts set forth under "Cashflows — Distribution of issuer available principal receipts prior to
enforcement of the issuer security".

Furthermore, if the issuer exercises an option to redeem a series and class of notes in any of the
circumstances set out in Condition 5(D) (Optional redemption in full or in part) under "Terms and
conditions ofthenotes™, then those series and classes of notes so redeemed will be repaid before other series
and classes of notes which are not so redeemed, irrespective of the ranking or final maturity date of those
notes.
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There is no assurance that these subordination rules will protect the class A noteholders from all risks of
loss, the class B noteholders fromallrisk of loss, the class C noteholders from allrisk of loss, the class D
noteholders from all risk of loss, the class E noteholders from all risk of loss, or the class Z noteholders
from allrisk of loss. If the lossesborne bythe class Z notes, the class E notes, the class D notes, the class
C notes and the class B notes are in an aggregate amount equal to the aggregate principal amount
outstanding of the class Z notes, theclass E notes, theclass D notes, the class C notes and the class B notes,
then losses on the mortgage loans will thereafter be borneby theclass Anotesat whichpoint there will be
an assettriggerevent. Similarly, if the lossesborne by theclass Z notes, the E notes, the class D notesand
the class C notes are in an aggregate amount equal to the aggregate principal amount outstanding of the
class Z notes, the E notes, the class D notesand the class C notes, then losses on the mortgage loans will
thereafterbe borneby the class B notes. Similarly, if the lossesborne by the class Z notes, the E notesand
the class D notes are in an aggregate amount equal to the aggregate principal amount outstanding of the
class Z notes, the class E notesandthe class D notes, then losses on the mortgage loans will thereafter be
borne by the class C notes. Similarly, if the losses allocated to the class Z notes and the class E notes are
in an aggregate amount equal to the aggregate principal amount outstanding of the class Z notes and the
class E notes, then losses on the mortgage loans will thereafter be borne by the class D notes. Finally, if
the losses allocatedto the class Z notes are in an aggregate amountequal to the aggregate principal amount
outstandingof the class Z notes, then losses on the mortgage loans will thereafter be borne by the classk
notes.

Payments of class B notes, class C notes, class D notes, classE notes and class Z notes may be delayed
or reduced in certain circumstances

If on any note payment date on which a repayment of principal is due on the class B notes, the class C
notes, the class D notes, the class E notes or the class Z notes of any series at a time when, and if the
repayment was made, the principal amount outstanding of the remaining subordinate classes of notes (of
all series) then outstanding is not sufficient to provide the level of credit enhancement required to support
the ratings on the more senior classes of notes (of all series) then outstanding and the issuer is unable to
issue additional class B notes, class C notes, class D notes, classE notes or class Z notes (or makea further
class Z VFN funding), as applicable, or obtain acceptable alternative forms of credit enhancement, such
subordinated class of notes (and the related loan tranches) will not be entitled to receive payments of
principaluntilallnotes outstanding of a more senior class have their required level of subordination. See
"Cashflows — Distribution of Funding available principal receipts prior to enforcement of the Funding

security — Rules for application of Fundingavailable principal receipts".

On any note payment date on which a paymentof principal is due on the class B notes, the class C notes,
the class D notes, the class E notes orthe class Z notes of any series, the obligation of the issuer to make
such principal payments (and the obligation of Funding to make principal payments on the related loan
tranches) is subject to the satisfaction of the issuer arrears test and the issuer reserve requirement to the
extent that the class A notes of any series are outstanding on that date. See "Cashflows — Distribution of
Funding available principal receipts prior to enforcement of the Funding security — Rules for application
of Fundingavailable principal receipts".

The failure to repay principal in respect of the class B notes, the class C notes, the class D notes, the class
E notesorthe class Znotes (and the related loan tranches) in such circumstances will not constitutea note
event of default oran eventof default in respect of the loan tranches.

The required subordination for a class of notes may be changed

Theissueris permitted to change the required subordinated amountforany class of notes of any series, or
the method of calculating the required subordinated amount for such class, atany time without the consent
of anynoteholders if certain conditionsare met, including the provision of a ratings confirmation that such
changewill not cause a reduction, qualification or withdrawal of the then current ratings of any outstanding
notes that will be affected by such change. This could lead to a delay or reduction in payments on your
notes.

Risks relating to the Rule 2a-7 suitability of the money market notes
The issuer may, from time to time, issue a series and class of notes which are intended to be “eligible

securities” for purchase by money market funds under Rule 2a-7 ("Rule 2a-7") of the United States
Investment Company Act of 1940, as amended (the "Investment Company Act") ("money market
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notes”). Any such notes would be designated as money market notesin the applicable final terms or
drawdown prospectus.

However, noneoftheissuer, Funding, the mortgages trustee, Clydesdale Bank, any arranger, any manager,
the notetrustee, the issuer security trustee, the Funding security trustee, each remarketing agent, each tender
agent, each conditional note purchaser or any other party to the programme documents will make any
representationas to the suitability of any money marketnotes for investmentby money market funds subject
to Rule 2a-7 under the Investment Company Act and any determination as to such qualification and
compliance with otheraspects of Rule 2a-7 issolely the responsibility of each money market fundand its
investment adviser.

In particular, you should note that the money market note mandatory transferwill be likely to be deemed
to be a "conditional demand feature” (as such item is defined in Rule 2a-7). One of the conditions of
determination by the board of directors of the relevant money market fund of the eligibility of a money
market note for investment by such money market fund will be the determination that, where such note is
issued with a final maturity datethatis more than 397 days from the closing date onwhichsuch notes were
issued, there is minimal risk that circumstances would occur that would result in such money market note
not being able to be transferred on a particular money market note mandatory transfer date. No
representation is made and noassurance can begiven in thisregard.

Amongotherthings, no assurance can be given that any such board of directors will be able to satisfy the
pre-condition for Rule 2a-7 eligibility of such money market note that it is able to monitor readily the
conditions limiting the availability of themoney marketnote mandatory transfer, as there is no affirmative
obligation pursuant to theterms of the programme documents that any such information be made available.
Non-compliance with Condition 5(G) (Money Market Note Mandatory Transfer Arrangements) of the
terms and conditions of the notes by reason of any failure on the part of any remarketing agent or any
conditional note purchaser to perform their respective obligations under the relevant programme documents
will not constitute a note event of default. See Condition5 (Redemption, purchase and cancellation) and
Condition9 (Events of Default) of the terms and conditions of the notes and "United States legal investment
considerations" below. No representationis made andno assurancecan be given in this regard.

Ability of the issuer to procure payment of the money market note mandatory transfer price may
affecttimely paymentonthe money market notes

The ability of the issuer to procure payment of the relevant money market note mandatory transfer price
fora series and class of money market notes will be dependent upon the applicable remarketing agenteither:

(a) agreeing termsfor the sale of such notes to investors on or prior to the applicable money market
note mandatory transfer date for such notes and procuring payment of the money market note
mandatory transfer price for such notes from those investors; or

(b) exercisingthe issuer's rights underthe applicable conditional note purchase agreement to require
the applicable conditional note purchaser to acquire some orall of such notes.

Under the terms of the remarketing agreement for a series and class of money market notes, subject to
receipt of theinformation regarding the amountto bethe principal amount outstanding of such notes on the
next following money market note mandatory transfer date for such notes (after giving effecttothe payment
of any note principal payments (or any part thereof) thatwillbe made onsuch date in respect of such notes),
and notice from the issuer that nonote event of default is then outstanding, the applicable remarketing agent
will give notice to the applicable conditional note purchaser of the amount required to pay for such notes

three business days prior to theapplicable money market note mandatory transfer date.

After the occurrence of an automatic remarketing termination event in relation to a series and class of
money market notes, suchnotes willno longer be subject to any mandatory transfer under Condition 5(G)
(Money Market Note Mandatory Transfer Arrangements) of the terms and conditions of the notes and if
this were to occur, this could lead to a delay or reduction in payments on your notes (see "Terms and
conditions of thenotes™).
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Each money market note mandatory transfer may be dependent upon identification of investors
interested inacquiringmoney market notes

There can be no assurance that the remarketingagent for a series and class of money market notes will be
able to identify investors interested in acquiring such notes on each money marketnote mandatory transfer
date for such notes. Each money market note mandatory transfer may therefore be dependent upon the
ability of the applicable conditional note purchaser to pay the money market note mandatory transfer price
forsuch notes and acquire the relevant unplaced money market notes. Non-compliance with Condition 5(G)
(Money Market Note Mandatory Transfer Arrangements) of theterms and conditions ofthe notes by reason
of any failure on the part of any remarketing agent or any conditional note purchaser to perform their
respective obligations under therelevant programme documents will not constitute a note eventof default.

The obligation of the remarketingagent for a seriesand class of money marketnotes to act as the agent of
the issuer in remarketing such noteson each money marketnote mandatory transfer date for such notes will
terminateeither upon the occurrence of anautomatic remarketing termination eventin relation to such notes
or may be terminated at the discretion of the remarketing agent upon the occurrence of an optional
remarketing termination event in relation to such notes (fora description of such events, see " Description
of the issuertrustdeed and the notes— Money market notes — Remarketing agreements"”). Whilst therewill
be no remarketing of a series and class of money market notes upon the occurrence of an optional
remarketing terminationevent in relation to such notes where the optionto terminate has been exercised by
the applicable remarketing agent, theapplicable conditional note purchaser will be required, in the absence
of an automatic remarketing termination event in relation to such notes, to purchase on the nextsucceeding
money market note mandatory transfer date for such notes that would otherwise have been remarketed.
Upon the occurrence of an automatic remarketing termination event in relation to a series and class of
money market notes the issuer will not be obliged to procure any subsequent purchase of such notes, the
applicable remarketing agentwill not be obliged to remarketsuch notes and the applicable conditional note
purchaser will not be obliged to purchaseany of suchnotes.

If the conditional note purchaser fora seriesand class of money marketnotes defaults upon its obligation
to pay the amounts otherwise due under the applicable conditional note purchase agreement on a money
market note mandatory transfer date for such notes, the issuer maynot be able to procure the purchase of
all or any of the such notes on such date. The issuer will not be liable for such failure to the extent such
failure is a result of the failure of the applicable remarketing agent or the applicable conditional note
purchaser to perform their respective obligations under the applicable remarketing agreement or the
applicable conditional note purchase agreement. Accordingly, in such circumstances, the failure to pay the
money marketnote mandatory transfer price and complete the purchase of such notes onany money market

note mandatory transfer datewill not constitute a noteeventof default.

To the extent that there are principalamounts outstandingon a series and class of money market notes on
any money market note mandatory transfer date for such notes, the payment of the money market note
mandatory transfer price will be dependent upon the applicable remarketing agent, as agent of the issuer,
agreeing terms for the sale of such notes to third party purchasers and arranging for the transfer of the
proceeds on or prior to the relevant money market note mandatory transfer date and/or (on any money
market note mandatory transfer date) the exercise of the issuer's rights under the applicable conditional note
purchaseagreement, if appropriate, to require the applicable conditional note purchaser to acquire some or
all of such notes.

Issuance of additional notes may affect the timing and amounts of payments to you

Theissuer is permitted to issue notesat any time without notice to existing noteholders and without their
consent, and such notes may be issued with different terms from the then outstanding notes. Fora

description of the conditions that mustbe met before theissuer canissue notes, see "lssuance of notes".

The issuance of notes by the issuer could adversely affectthe timingand amountof payments on the then
outstanding notes. For example, if notes of the same class as your notes issued after your notes have a
higherinterest rate than your notes, this could resultin a reduction in the available funds used to pay interest

onyournotes. Also,whensuch notesareissued, thevotingrights of your notes will be diluted.

If ratings confirmation that the issuance of a new series and class of notes will not cause a reduction,
qualification or withdrawal of the then-current ratings of any outstanding notes has beenissued, then some
of the other conditionsto issuance of notes (e.g. the absence of a note event of default in respectofa series
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and/or class of notes) may bewaived. Fora description of the conditions to issuance and the waiver of
such conditions, see"Issuance ofnotes”. Thiscould leadto a delay or reduction in payments on your notes.

Changes or uncertainty in respect of interest rate benchmarks may affect the value or payment of
interestunder the notes

Prospectiveinvestors should in particular be aware that:

(a) if EURIBOR or any other relevant interest rate benchmark is discontinued or is otherwise
unavailable, then the rate of interest on the floating rate notes will be detemmined for a period by
the fall-back provisions provided for under the terms and conditions of the notes, although such
provisions, being dependent in part upon the provision by reference banks of offered quotations
forleadingbanks (in the Euro-zone interbank market in the case of EURIBOR), may not operate
as intended (depending on market circumstances and the availability of rates information at the
relevant time) and may in certain circumstances result in the effective application of a fixed rate
based onthe ratewhich applied in the previous period when EURIBOR was available;

(b) while an amendmentmay be madeunder the terms and conditions of the notes to change the base
rate on the floating rate notes from EURIBOR to an alternative base rate under cerain
circumstances broadly relatedto EURIBOR dysfunction or discontinuation and subject to certain
conditions being satisfied, there can be no assurance that any suchamendment will be made or, if
made, that it (i) will fully or effectively mitigate all relevant interest rate risks or result in an
equivalent methodology for determining the interest rates on the floating rate notes or (i) will be
madepriorto any dateon whichany of therisks described in this risk factor may becomerelevant;
and

(c) if EURIBOR orany other relevant interest rate benchmark is discontinued, and whether or not an
amendment is made under the terms and conditions to change the base rate with respect to the
floating rate notes, there can be no assurance that the applicable fall-back provisions under the
swap agreementswould operate to allow thetransactions under the swap agreements to effectively
mitigate interest rate risk in respect of the floating rate notes.

Inaddition, it should be noted that broadly divergent interest rate calculation methodologies may develop
and apply asbetween the loans, the notes and/or the swap agreements dueto applicable fall-back provisions
or other mattersandthe effects of thisare uncertain but could include a reduction in the amounts available

to the issuerto meet its payment obligations in respect of the notes.

Moreover, any of the above matters (includingan amendmentto change the baserateas described above)
or any othersignificant change to the setting or existence of EURIBOR orany other relevant interest rate
benchmark could affectthe ability of the issuerto meet its obligations under the notes and/or could have a
material adverse effect on the value or liquidity of, and the amount payable under, the notes. Changes in
the manner of administration of EURIBOR or any other relevant interest rate benchmark could result in
adjustment to the terms and conditions of the notes, early redemption, discretionary valuation by the
calculationagent, delistingor other consequences in relation to the floating rate notes. No assurance may
be provided that relevant changes will not occur with respect to EURIBOR or any other relevant interest
rate benchmarkand/or that such benchmarks will continue to exist. Investors should consider these matters
when making their investment decision with respectto the notes.

Investors should consult their own independentadvisers and make their own assessment aboutthe potential
risks imposed by the possible application of thebenchmark replacementprovisions of the notes in making

any investmentdecision with respect to the notes.

The market continues to develop in relation to risk free ratesas a reference rate in the capital markets

Where the applicable final terms for a series of floating rate notes identifies that the rate of interest for such
notes will be determined by referenceto SOFR, SONIA or€STR, therate ofinterest will be determined on
the basis of the relevant reference rate as described in theapplicable conditions. All such rates are based on
"overnight rates". Overnight rates differ from interbank offered rates, such as LIBOR or EURIBOR, in a
number of material respects, including (without limitation) thatsuch rates are backwards-looking, risk-free
overnight rates, whereas interbank offered rates are expressed on the basis of a forward-looking term and
includes a risk-element based oninter-bank lending. As such, investors should be aware that overnight rates
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may behave materially differently as interest reference rates for Notes issued under the progamme
described in this base prospectus compared to interbank offered rates. The use of overnight rates as a
reference rate for securities is developing and is subject to change, both in terms of the substance of the
calculation and in the development and adoption of market infrastructure for the issuance and trading of
bondsreferencingsuchovernight rates.

Investors should be aware that the market continues to develop in relation to such overnight rates asa
reference rate in the capital markets and its adoption asan alternative to interbank offered rates, such as
EURIBOR. In particular, market participants, relevant working groups and/or central bank led working
groups continue to explore compounded rates and weighted average rates, and observation methodologies
for such rates (including so-called 'shift, 'lag', and 'lock-out' methodologies), and such groups may ako
explore forward-looking ‘term' reference rates derived from these overnight rates. Market terms for debt
securities indexedto SONIA, SOFR and €STR, such as the spread overthe index reflected in interestrate
provisions or theapplicable observation method, may evolve over time, and trading prices of the notes may
be lower thanthose of later-issued indexed debtsecuritiesasa result.

The market or a significant part thereof may adopt an application ofanovernightrate in a way that differs
significantly from that set outin the termsand conditions of the notesand used in relationto floating rate
notes that reference an overnight rate issued under this base prospectus. In this respect, the Bank of England
released a discussion paper in February 2020 entitled “Supporting Risk-Free Rate transition through the
provision of compounded SONIA" pursuant to which the Bank of England stated its intentionto publish a
daily SONIA compounded index and its consideration whether to publish a set of compounded SONIA
period averages, an approach similar to that already taken by the Federal Reserve Bank of New York in
respect of SOFR. In February 2020, the Federal Reserve Bank of New York, announced that it wo uld
publish 30-day, 90- day, and 180-day SOFR averagesaswellasa SOFR index from March 2020 in order
to support a successful transition from USD LIBOR. There is no guarantee that the Bank of England and/or
the Federal Reserve Bank of New York will not withdraw, modify oramend any published SONIA index
and/or SOFR averages or index data, or thatsuch index or averages will be widely used in the marketplace.
This meansthat a screen rate based on an observable publicly available average rate orindex may evolve
overtime butthere isno guarantee of this.

Equally it may be difficult for Funding, if required, to find any future replacement Funding basis rate swap
providerorfortheissuer, if required, to find any future replacement issuer swap provider to appropriately
hedge either the exposure to variance in interest rate in the mortgage portfolio or interest rate exposure on
any floating rate notes (as applicable) determined by reference to compounded daily SONIA should a
relevantswap provider needtobereplaced and where available swap providers at such timeare not prepared
to hedge products determined by reference to a compounded daily SONIA. Interest on notes which
referenceanovernightrate is only capable of being determinedattheend oftherelevant observation period
and immediately prior to the relevant note payment date. It may be difficult for investors in notes which
reference anovernightrate to reliably estimate the amountof interest which will be payable on such notes.

Inaddition, it should be noted that broadly divergent interest rate calculation methodologies may develop
and apply as between the mortgage loans, the notes and/or the swap agreements dueto applicable fall-back
provisions or other matters and the effects of this are uncertain but could include a reduction in theamounts
available to the issuerto meet its payment obligations in respectof the notes. Further, changes to overnight
rates may adversely affect the operation of the swap agreements.

Excess revenue receipts available to Funding may not be sufficient to replenish principal that has
been used to pay interest due on loan tranches, which may result in your notes not being repaid in
full

If, onany loan paymentdate, revenue receipts available to Fundingwill be insufficient to enable it to pay
interest on the loan tranches to the issuerand its other expenses ranking in priority to interest due on loan
tranches, then (other thanin the case of a shortfall in revenue receipts available to pay interest onthe Z loan
tranches) it will be permitted to use principal receipts received by it from the mortgages trustee to make up
that revenue shortfall.

As described in more detail under "Credit structure — Use of Funding available principal receipts to pay
Fundingincomedeficiency”, if Funding uses principal to repay interestand senior expenses in this manner,
there will be less principalavailable to repay the Z loantranches, thenthe BB loan tranches, then the BBB
loan tranches, then the A loan tranches, then the AA loan tranches and finally the AAA loan tranches, at
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which point an asset trigger event will occur. In such event, there will be a corresponding reduction in
principalavailable to repay theclass Z notes, thenthe class E notes, then the class D notes, thenthe class
C notes, then the class B notes and finally the class A notes, at which point a note event of default will
occur.

As described in more detail under "Credit structure — Use of Funding available principal receipts to pay
Funding incomedeficiency", Funding will be obliged to keep a ledger that records, among other things, any

principalappliedto payinterestand senior expenses.

Funding will initially use principal receipts that would have been applied to repay the Z loan tranches to
pay interest on the loantranches (other thanthe Z loantranches) totheissuer and its other expenses ranking
in priority to interest due on loan tranches. When the amount recorded on the Z principal deficiency
sub-ledger is equal to the principal amount outstanding of the Z loan tranches, then Funding will use
principalreceipts that would havebeenapplied torepay the BB loantranches to pay thoseamounts. When
the amountrecorded onthe BB principal deficiency sub-ledger is equal to the principal amount outstanding
of the BB loantranches, then Funding will use principalreceipts that would havebeen applied to repay the
BBB loan tranches to pay those amounts. When the amount recorded on the BBB principal deficiency
sub-ledger exceeds the principalamount outstanding on the BBB loan tranches, Funding will use principal
receipts thatwould have beenapplied to repay the A loantranches to pay those amounts. Whentheamount
recorded on the A principal deficiency sub-ledger exceeds the principalamount outstanding on the A loan
tranches, Funding will use principalreceipts that would have been applied to repay the AA loan tranches
to pay those amounts. When the amount recorded on the AA principal deficiency sub-ledger exceeds the
principalamount outstanding on the AA loantranches, Funding will use principal receipts that would have
been applied torepaythe AAA loan tranches to pay those amounts.

Duringthe term of the transaction, however, it is expected that these principal deficiencieswill be recouped
from subsequent excess Funding available revenue receipts. Funding available revenue receipts will be
applied first to cover any principal deficiency in respect of the AAA loan tranches, then the AA loan
tranches, then the Aloan tranches, then the BBB loan tranches, then the BB loan tranches, andfinally the
Z loan tranches. However, if subsequent excess Funding available revenue receipts are insufficient to
recoup those principal deficiencies, this will affect the funds which the issuer has available to make
paymentsonthenotesof any class or series and as a consequence, one or more of the following may occur:

. the interest and other net income of the issuer may not be sufficient, after making the payments to
be madein priority, topay, in full orat all, interestdue onthe Z loan tranches, the BB loan tranches,
the BBB loantranches, the Aloan tranches andthe AA loantranches;

. there may be insufficient funds to repay the principal dueand payable onany of the Z loan tranches,
the BB loan tranches, the BBB loan tranches, the A loan tranches, the AA loan tranches and the
AAA loan tranches prior to their final repayment dates unless the other net income of Funding is
sufficient, after making other prior ranking payments, to reduce any principal deficiency in respect
of the Zloan tranches, the BB loan tranches, the BBB loan tranches, the A loan tranches, the AA
loan tranches and the AAA loan tranches;

. if the amountof principal deficiencies exceeds the principalamount outstanding of any of the loan
tranches (and the principal deficiencies cannot be covered by the other income of Funding), then
the issuer may not receive the full principalamount of any orall of the loan tranches and,
accordingly, youmay not receive the full principalamount ofthe class Z notes, the class E notes,
the class D notes, the class C notes, the class B notes and the class A notes, asthe case may be;
and/or

. the issuermaybeunable topay, in fullorat all, interest due ontheclass Z notes, the class E notes,
the class D notes, the class C notes, the class B notesandthe class Anotes, as the case may be.

Consequently, you may receive later than anticipated, or you may not receive in full, repayment of the
principalamountoutstanding on your notes.

For more information on principal deficiencies, see "Credit structure — Funding principal deficiency
ledger".
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Youwill not receive physical notes, which may causedelays in distributions and hamper your ability
to pledge or resell the notes

Unlessand untilthe note certificates representing the notes in globalform (the "global note certificates”)
are exchanged for note certificates representing notes in definitive form ("individual note certificates”
and, together with the global note certificates, the "note certificates"), whichwillonly occur under a limited
set of circumstances, your beneficial ownership of the notes will only be registered in book -entry form with
DTC, Euroclear or Clearstream, Luxembourg. This means that personacquiring notes willnot be the legal
ownersor holders of suchnotes butwill haverights in their capacity as participants in accordance with the
rules and procedures of the either DTC, Euroclear, or Clearstream, Luxembourg (as the case may be) and,
in the case of indirect participants, their agreements with direct participants (such rights, "book-entry
interests™). Afterpayment to the common depositary or,asapplicable, common safekeeper (or, in either
case, the nominee in whose name the relevant notes are registered) and the custodian, the issuer will have
no responsibility or liability for the payment of interest, principal or other amounts to DTC, Eurockear,
Clearstream, Luxembourg, the Custodian, the common depositary or, as applicable, the common safekeeper
orto holders of book-entry interests. Eithera nominee of the common depositary or, as applicable, common
safekeeper for Euroclear and Clearstream, Luxembourg or Cede & Co. as nominee of DTC will be the
registered holderand legal owner of such notes forso longas such notes are represented by a global note
certificates. Accordingly,each person owninga book-entry interest must rely on the relevant procedures
of the common depositary or, as applicable, the common safekeeper, the Custodian, Euroclear, Clearstream,
Luxembourg and DTC and, if such person is an indirect participant in such entities, on the procedures of
the direct participant through which such person holds its interest, to exercise any rights of noteholders
underthe issuer trust deed.

So long as the notes are in global form, payments of principal and interest on, and other amounts due in
respect of, the notes will be made to the nominee of the common depositary or, as applicable, common
safekeeper for Euroclear and Clearstream, Luxembourg and to Cede & Co as nominee of DTC. Upon
receipt of any payment, Euroclear, Clearstream, Luxembourg and DTC will promptly credit direct
participants' accountswith payments in amounts proportionate to their respective ownership of book -entry
interests, as shown on their records. The issuer expects that payments by direct participants or indirect
participants to owners of interests in book-entry interests held through such participants or indirect
participants will be governed by standing customer instructions and customary practices, as is now the case
with the securities held for theaccounts of customers in bearer form or registered in "streetname”, and will
be the responsibility of such direct participants or indirect participants. None of the issuer, the notetrustee,
the custodian, any paying agent or the registrar will haveany responsibility or liability foranyaspect of the
records relatingto, or payments made onaccountof, the book-entry interestsor for maintaining, supervising
or reviewingany records relatingto suchbook-entry interests.

Unlike holders of individual note certificates, holders of the book-entry interests will not have directrights
undertheissuertrustdeed toactuponsolicitations of consents or requests by the issuer for waivers or other
actionsfromnoteholders. Instead, a holder of book-entry interests will be permitted to act only to the extent
it has received appropriate proxies todo so from Euroclear, Clearstream, Luxembourgor DTC (as the case
may be)and, if applicable, directparticipants. There canbe noassurancethat procedures implemented for
the granting of such proxies will be sufficient to enable holders of book-entry interests to vote on any
requested actions on a timely basis. Similarly, upon the occurrence of a note event of default, holders of
book-entry interests will be restricted to acting through the Euroclear, Clearstream, Luxembourg, DTC or
the Custodian (as the casemay be) unless and until individual note certificates areissued. There canbe no
assurance that the procedures to be implemented by Euroclear, Clearstream, Luxembourg, DTC and the
custodian under such circumstances will be adequate to ensure the timely exercise of remedies under the
issuertrustdeed.

Inaddition, the lack of physical notes could, amongother things:

. result in paymentdelays on the notes because theissuerwill be sending distributions on the notes
to Euroclear, Clearstream, Luxembourgor DTC (asthe case may be) instead of directly toyou;

. make it difficult foryou to pledge or otherwise grant security over the notes if physical notes are
required by the party demanding the pledge or other security; and
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hinder your ability toresell the notes because some investors may be unwilling or unable to buy notes that
arenotin physical form.

The minimum authorised denomination of the notes may adversely affect payments on the notes if
issued in definitiveform

Forso longasthe notes are represented by global notes, and DTC, Euroclear and Clearstream, Luxembourg
so permit, the notes will have a denomination consisting of a minimum authorised denomination of
€100,000 or, where the specified currency is not euro, its equivalent in the specified currency asatthe date
of the issue of the notes as specified in the applicable final terms or drawdown prospectus (the *minimum
authorised denomination™) or, in each case, such higher denomination as may be specified in the
applicable final terms or drawdown prospectus) and in integral multiples in excess thereof of €1,000 or,
where the specified currency is not euro, its equivalent in the specified currency). However, if definitive
notesare requiredto be issuedin respectof the notes represented by global notes, they will only be printed
and issued in the minimum authorised denominations. Accordingly, it is possible that the notes may be
traded in the clearing systems in amounts in excess of the minimum authorised denomination (or its
equivalentin the relevant specified currency) that are not integral multiples of the minimum authorised
denomination (or its equivalent in the relevant specified currency). In such a case, if definitive notes are
required to beissued, a noteholder who, as a result of trading such amounts, holds a principal amountwhich
(after deducting integral multiples of the minimum authorised denomination) is less than the minimum
authorised denomination in his account with the relevant clearing system at the relevant time may not
receive a definitivenote in respect of suchholdingandwould need to purchase a principal amount of notes
such that its holdingis at least equal to the minimum authorised denomination.

If definitive notes are issued, noteholders should be aware that definitive notes that have a denomination
thatis notan integral multiple of the minimum specified denomination may be illiquid and difficult to trade.

RISKS RELATING TO THE MORTGAGEPORTFOLIO

As mortgage loans are assigned to the mortgages trustee and as mortgage loans are in certain
circumstances removed from the mortgages trust, the characteristics of the trust property may
change fromthose existing at the date of this base prospectus, and those changesmay adverselyaffect
payments on the notes

It cannotbe guaranteedthat the characteristics of any mortgage loans assignedto themortgages trustee on
any assignment date will have the same characteristicsas the mortgage loans already in the mortgage
portfolio asat that date orthe mortgage loans in any relevant cut-off date mortgage portfolio (if any) as of
the relevant cut-off date. Inparticular, such new mortgage loans may have different payment characteristics
from the mortgage loans already in the mortgage portfolio as at the relevant assignment date or in the
relevantcut-off date mortgage portfolio asattherelevant cut-off date. The ultimate effectof this could be
todelay orreducethe payments you receive onyour notes orto increase therate of repayment of the notes.
However, such new mortgage loans will be required to meet the conditions described under "Assignment
of the mortgageloansand related security — Assignment Conditions™.

In addition, in order to promote the retention of borrowers, the originators may periodically contact
borrowers (includingborrowers of mortgage loans that have been assigned by the sellerto the mortgages
trustee) in order to encourage such borrowers to review the originators' other mortgage products and to
discuss offering that such borrowers alternative mortgage products. The originatorsalso may periodically
contactborrowers in the samemannerin order to offerto a borrower the opportunity to apply fora further
advance. The staff member of therelevant originator who contacts a borrower will not know whether that
borrower's existing mortgage loan has beensold tothe mortgages trustee. However, if the relevantexisting
mortgage loan made tothat borrower happens to have beensold to the mortgages trusteeand that borrower
decides to switch mortgage products or take a further advance, the seller will (save in certain limited
circumstances in respect of product switches) be requiredto repurchase that existing mortgage loan or (in
the case of a further advance) have the option of repurchasing that existing mortgage loan from the
mortgages trustee.

Generally, the borrowers that the originators may periodically contact will be those borrowers whose
mortgage loans are not in arrears and who are otherwise in good standing. To the extent that these
borrowers switch to a different mortgage product of the originators or take a further advance and their
existing mortgage loans are purchased by the seller, the percentage of fully performing mortgage loans in

10220306043-v42 -21- 70-41027661



Risk Factors

the mortgage portfolio may decrease, which could delay or reduce payments you receive on your notes.
However, as described above, the decision as to which borrowers to target for new mortgage products
and/or further advancesandthe decision whether to approve a new mortgage productand/or further advance
fora particular borrowerwillbe madewithoutregard to whethera borrower's mortgage loanis included in
the mortgage portfolio. Asa generalmatterin relation to themortgage portfolio, a new m ortgage product
(other than by way of a pemitted product switch) and/or further advance may only be approved by the
relevant originator upon receipt of the seller's confirmation that it will repurchase the relevant loan and
related security in accordance with the terms ofthe mortgage sale agreement.

The origination of mortgageloans

The originators depend on a number of third-party providers for a variety of functions which includes
mortgage intermediation. Consequently, the seller relies on the continued availability and reliability of these
service providers. If its contractual arrangements with any of these providers are terminated for any reason
orany third-party service provider becomes otherwise unavailable or unreliable in providingtheservice to
the required standard, it will be required to identify and implementalternativearrangements and it may not
find an alternative third-party provider or supplier for the services, on a timely basis, on equivalent terms
or without incurringa significant amount of additional costs orat all. These factors could cause a materil
disruption in the ability of the originators to, or the rate atwhich the originators, originate mortgage loans.

If the rateatwhich mortgage loans are originated declines significantly, thentherisk of a non-assettrigger
event occurring increases. If a non-asset trigger event occurs, this may cause certain series and classes (or
sub-classes) of notes to be repaid more rapidly than expected and other seriesand classes (or sub-classes)
of notesto be repaid more slowly thanexpected (with the result thatsuch notes may notbe paid in fullby
their final maturity date). This could leadto a delay or reduction in payments onyour notes. See also "Risk
factors—Theoccurrence of a non-asset trigger eventmay accelerate the repayment of certain notes and/or
delay the repayment of other notes".

The originators may change the lending criteria relating to mortgage loans which are subsequently
assigned to the mortgages trustee which could affect the characteristics of the trust property, and
whichcouldleadto a delay or a reduction in the payments received on your notes or could increase
the rate of repayment of the notes

Each of the mortgage loans that may be assigned by the seller to the mortgages trustee will have been
originated in accordance with lending criteria of therelevant originator applicable atthe time of origination,
which lendingcriteria arethesame as, or are substantially similar to, the criteria described later in this base
prospectus under "The mortgage loans — Origination of the mortgage loans — Lending criteria". These
lending criteria consider a variety of factors such as a potential borrower's credit history, employment
history and status and repaymentability, as wellasthe value of the property to be mortgaged. Intheevent
of the assignment of any mortgage loans andtheir related security to the mortgages trustee, the seller will
warrant to the mortgages trustee, Fundingandthe Funding security trustee that those mortgage loans and
related security were originated in accordance with the lending criteria of the relevant originator applicable
atthe time of theirorigination. However, the originators retain the right to revise their lending criteria as
determined fromtime to time, andso the lending criteria applicable to any new mortgage loanat the time
of originationmay not be the sameas thoseset outin the section "The mortgage loans — Origination of the
mortgage loans— Lending criteria".

If mortgage loans that have been originated under revised lending criteria are assigned to the mortgages
trustee, the characteristics of the trust property could change. Thiscould lead to a delayora reductionin
the payments received on your notes or it could increase the rate of repaymentof thenotes.

Repurchases of mortgage loans by the seller may have the same effect as prepayments on the
mortgage loans

In the event of the seller repurchasing mortgage loans from the mortgages trustee which mortgage loans
are (i) subject to product switches (including certain permitted productswitches which the seller has elected
to repurchase but excluding certain pemitted product switches which the seller has elected not to
repurchase) or further advances; (ii) repurchased at the discretion of the seller and are Non-Compliant
Loans; (iiiy materially in breach of the representations and warranties relating to the mortgage loans, or (iv)
repurchased at the discretion of the seller and are mortgage loans in arrears the payment received by the
mortgages trustee pursuant tosuch repurchase will havethe sameeffect asa prepayment of such mortgage
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loans. The yield to maturity of the notes may be affected by such repurchase of loans. Because these
factors are not within the control of the issuer or the control of Funding or the mortgages trustee, no
assurancescanbe givenas tothe level of resulting prepayments that the mortgage portfolio may experience.
See "Risk factors — The yield to maturity of the notes may be adversely affected by prepayments or
redemptions on the mortgage loans or repurchases of mortgage loans by the seller™.

As the decision by the seller whetherto purchase a mortgage loan subject to a product switch ora further
advance is not within the control of the issuer, Funding or the mortgages trustee, noassurance can be given
astothe level of effective prepayments thatthe mortgage portfolio may experience asa result.

If property values decline payments on the notes could be adversely affected

The security granted by Funding in respect of its obligations under the global intercompany loan agreement,
which is the principal source of funding for your notes, consists, among other things, of Funding's interest
in the mortgagestrust. Since the value of the mortgage portfolio held by the mortgages trustee may increase
ordecrease, the value of that security may decreaseand will decrease if there is a general declinein property
values.

Historic downturns in the United Kingdom economy have previously had a negative effect onthe housing
market. Ifthe residential property marketin the United Kingdom experiences an overall decline in property
values, borrowers may have insufficient resources to pay amounts in respect of their loans as and when
they falldue and may have insufficientequity to refinancetheir mortgage loans with lenders other than the
originators or may be unable to sell the mortgaged property at a price sufficient to repay the amounts
outstandingunder the mortgage loan. This couldlead to higher delinquency ratesand losses. Thevalue of
the security created by the mortgage loans could be significantly reduced and, ultimately, may result in

lossesto you if the security is required to be enforced.

Inadditionthe mortgaged property,and asa result its value, may be at physical risk from climate change
arising from a number of factors and related to specific climateand weather-related events and longer-term
shifts in the climate such as heatwaves, droughts, floods, storms, sea level rise, coastal erosion and
subsidence. The nature and timing of extreme weather events are uncertain but they are increasing in
frequency. Climate change may also have an economic impact, including but not limited to, lower GDP
growth, higher unemployment and significant changes in asset prices and the profitability of industries .
These circumstances may have anadverse impacton the ability of borrowers to repay mortgage loans or to
sell a mortgaged property at a price sufficientto repay the amounts outstanding under the related mortgage
loan which could ultimately result in losses on the notes.

No assurancecan be given that the value of amortgaged property in the mortgage portfolio will remain at
the same levelas onthe date of origination of therelated mortgage loan or the date on which such mortgage
loanisassigned to the mortgages trustee.

The timing and amount of payments on the mortgage loans could be affected by geographic
concentration of the mortgage loans

The portfolio mayalso be subject to geographic concentrationrisks. There are concentrations of mortgage
loansin Greater London, the restof the South of England, the North of England and Scotland. Tothe extent
that specific geographic regions within the United Kingdom have experienced or may experience in the
future weaker regional economic conditions and housing markets than other regions, a concentration of the
mortgage loans in such a region may be expected to exacerbate all of the risks relating to the mortgage
loans described in these risk factors. It is not possible to predict when or where such regional economic
declines may occur or to whatextent or forhow long such conditions may continue.

Each geographic region within the United Kingdom relies on different types of industries. Any downtum
in a local economy or particular industry may adversely affect the regional employment levek and
consequently the repayment ability of the borrowers in a region that relies most heavily on that industry.
In addition, employment rates will generally differ across regions. Any natural disasters in a particular
region may reduce the value of affected mortgaged properties. These circumstances may have anadverse
impact on the ability of borrowers to repay mortgage loans or to sell a property given as security for a
mortgage loan at a price sufficientto repay the amounts outstanding under the mortgage loans which could
ultimately result in losses on the notes.
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Foran overview of the geographical distributions of the mortgage loans as atthe cut-off date (asdefined in
the applicable final terms or drawdown prospectus) in relation to a series of notes, see "Geographical

distributionof mortgaged properties™ in the applicable final terms or drawdown prospectus.

COVID-19 may affect the timing and amount of payments on the mortgage loans or enforcement or
repossession of the mortgage loans

The world is currently experiencing an outbreak of a novel coronavirus (known as"COVID-19") which
has caused severe health and unpredictable economic effects across theworld. On 11 March 2020, the Chief
Medical Officer of Her Majesty's Government announced that the current outbreak of COVID-19 had
reachedepidemic proportionin the United Kingdom and the World Health Organisation has also declared
the current global outbreak of COVID-19to be a global pandemic. Whilst the United Kingdom has
implementeda nationwide vaccination programmeto control the effects of the outbreak, no assurances can
be given at this stage astothelong temm effectiveness of such vaccination (including in particular as a result
of any new variants of the COVID-19 virus) programmes and as a result, the duration of the ongoing

restrictions on the public andthus economic impact on the United Kingdom.

Widespread health crises orthe fear of any such crisesatanytime (suchas COVID-19 or other infectious
diseases) in a particular region or nationwide may weaken economic conditions, reduce the market value
of affected propertiesin such regions and the ability tosella property in a timely mannerand/or negatively
impacttheability of borrowers to make timely payments onthe mortgage loans. In addition, govemmental
action orinaction in respect of, or responses to, any widespread health crises, whether in the United
Kingdom (ora political subdivision thereof) or in any other jurisdiction, may lead toa further deterioration
of economic conditions both globally and also within the United Kingdom. This may have an adverse
impacton theability of the borrowers to make timely payments of interest and repayments of principal on

theirmortgage loans.

As a result of such factors, a mortgage lender may offer or may be required by government regulation to
offera range of forbearance options (which in themselves may be either temporary or permanentin nature
and may include the temporary suspension of monthly payments due under the mortgage loans) to support
borrowers who are experiencing payment difficulties or who might reasonably expect to experience
paymentdifficultiesas a result of circumstances relatingto COVID-19. Seesection "Material Legal Aspects
of the Mortgage Loans andthe Related Security — Mortgage Regulation— COVID" for further information

regardingregulatory guidance fromthe FCAin relationto the COVID-19 epidemic.

As at the Cut-Off Date, there are no mortgage loans in the mortgage portfolio which are currently subject
to a paymentholiday underthe Tailored Support Guidance (as described below in *Material Legal Aspects
of the Mortgage Loans and the Related Security — Mortgage Regulation — COVID") (following a request
from the borrower as a result of financial difficulties). Any future requests by borrowers for payment
holidays will be considered by the Servicer in accordance with the applicable regulations and govemment

guidanceatsuchtime.

The Servicer has also made the necessary system changes to accommodate payment holidays granted
pursuantto the FCA's guidance. It is expectedthatthe Servicer will be in a position to identify and provide
reportingon mortgage loans in respectof which borrowers have beengranteda paymentholiday and treat

the affected borrowers in line with the FCA's guidance.

No assurance can begiven of the impact that COVID-19, the forbearance measures discussed in the section
"Material Legal Aspects of the Mortgage Loans and the Related Security — Mortgage Regulation— COVID"
and/orany future forbearance measures which may be undertakenin relation to the mortgage loans or the
general deterioration in economic conditions may have on the performance of the mortgage loans (including
the ability of borrowers to make timely payments in fullon mortgage loans) and therefore the ability of the
issuerto satisfy its obligations to make payments onthe notes.

The FCA will continue to keep the support available to consumers under review and it is possible that
additional measures could be announced in 2022.

The timing and amount of payments on the mortgage loans couldbe affected by various factors which
may adversely affect payments on the notes

The mortgage loans are affected by credit, liquidity and interest rate risks.
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Various factors influence mortgage delinquency rates, prepayment rates, repossession frequency and
therefore the timing and ultimate payment of interest and repayment of principal. These factors include
changes in the national or international economic climate, prevailing mortgage interest rates, regional
economic or housing conditions, homeowner mobility, changes in tax laws, inflation, the availability of
financing, yields on alternative investments, political developments and government policies.

The rate of prepayments on mortgage loans may be increased due to borrowers refinancing their mortgage
loans andsales of mortgaged properties (either voluntarily by borrowers or as a resultof enforcementaction
taken),aswellasthe receipt of proceeds from buildings insurance and life assurance policies. The rate of
prepayment of mortgage loans may also be influenced by the presence or absence of early repayment
charges.

Otherfactors in borrowers' personal or financial circumstances may reduce the ability of borrowers torepay
mortgage loans. Loss of earnings, illness, divorce or widespread health crises or the fear of such crises
(including, but not limitedto COVID-19 (and any new variants of the COVID-19 virus) or other epidemic
and/or pandemic diseases, increases in the cost of living as a result of, among other things, energy costs,
inflationor increases in taxes and national insurance contributions and other similar factors may lead to an
increase in delinquencies by and bankruptcies of borrowers, and could ultimately have an adverse impact
on the ability of borrowers to repay mortgage loans. Inaddition, the ability of a borrower to sella property
given as security for a mortgage loan at a price sufficientto repay the amounts outstanding under the
mortgage loanwilldepend upon a number of factors, including the availability of buyers for that property,
the value ofthat property and property values and the property market in generalat thetime.

The value of the related security in respect of the mortgage loans may be affected by, among other things,
a decline in residential property values in the UK. If the residential property marketin the UK experiences
an overall decline in property values, the value of the security created by the mortgage loans could be
significantly reduced and, ultimately may materially adversely affect the ability of the issuer to make
paymentsonthe notes. Shouldresidential property values decline, borrowers may have insufficient equity
to refinance their mortgage loanswith lenders other than the originators and may have insufficient resources
to pay amounts in respect of theirloansasand when they falldue. This could lead to higher delinquency
ratesand losses which in turn may adversely affect payments on the notes.

If a borrower fails to repay its mortgage loanand the related property is repossessed, the likelihood of there
being a net loss on disposition of the property is adversely affected by a higher loan-to-value ratio. In
addition, the ability of a borrowerto sella property givenas security fora mortgage loan ata price sufficient
to repaythe amounts outstanding under the mortgage loanwill depend upona number of factors, including
the availability of buyers forthat property, the value of that property and property values in generalat the
time and, ultimately, may materially adversely affect the ability of the issuer to make payments on the
notes. The relevantfinalterms ordrawdown prospectus will provide information onthedistribution of the
loan-to-value ratios at origination of the loans sold to the mortgages trustee in connection with a particular
issuanceof notes.

The repossession process fora property canbe lengthyandcostly. See "Risk factors— The issuer's ability
to pay interest onand/or redeemthe notes onthe note payment dates, scheduled redemption dates or final
maturity dates may be affected bya high rate of defaulton the mortgageloans".

The loan tranches are the principal source of income for the issuer for repaymentofthe notes. The principal
source of income for repayment by Funding of the loan tranches s its interest in the mortgage portfolio
held on trust by the mortgages trustee for the benefit of Fundingandthe seller. If the timingand payment
of the mortgage loans in the mortgages trustis adversely affected by any of the risks described above, the
payments onyournotescould be reduced or delayed. See "Risk factors— Theyield to maturity of the notes
may be adversely affected by prepayments or redemptions on the mortgage loans or repurchases of
mortgage loans by the seller".

The valuation of mortgaged properties using an automated valuation model may adversely affect
payments on the notes

In relationtoany mortgage loan originated by either originator prior to 10" April 2006 (other than mortgage
loans that were originated through the intermediary/broker network), where a self assessment of the
property valuation from the potential borrower was used for the valuation of the property, and in applying
that self assessmentto an LTV calculation, an LTV ratio of less than 75 per cent. was determined, a
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retrospective valuation of the relevant mortgaged property has since been carried out using an automated
valuation model, to determine the value of such mortgaged property. In relation to any mortgage loan
originated by either originator since 10™ April 2006, a valuation of the relevant mortgaged property may
have been carried out, using an automated valuation model, to determine the value of such mortgaged
property. Theaccuracy of automated valuation models is based on available prior valuation information
on the relevant property and on the existence of a sufficientamount of similar properties that have been
valued or sold recently in the vicinity of the relevant property. As a result, automated valuation models
tend to be less accurate when valuing properties with unique features or properties located in sparsely
populated areas with little property turnover. In addition, automated valuation models may have a tendency
to overvalue low-value properties and undervalue high-value properties. If any mortgaged property has
been overvalued due to the use of an automated valuation model, the related LTV ratio is likely to be
underestimated, which may result in a greater than expected loss if the related mortgage loan were to go
into default and the mortgaged property was sold.

The originators have adopted procedures relating to investigations and searches for remortgages
which could affect the characteristics of the trust property and whichmay adversely affect payments
onthe notes

The originators do not require a solicitor, licensed conveyancer or (in Scotland) qualified conveyancer to
conduct a full investigation of the title to a property when the lending is by way of further advance or
remortgage. Where the borrower is remortgaging there will, in certain instances, be a limited investigation
to ensure that the borrower is the registered proprietor of the property and that there are no entries on the
register that would adversely impact the mortgage loan to be made by the relevant originator. However,
not all of thesearches and investigations which would normally be carried out by a solicitor or conveyancer
(such as local authority searches or enquiries of other statutory registers) are undertaken. This approach
reflects industry practice. Properties whichhave undergone sucha limited investigation may be subject to
matters which would have been revealed by a full investigation of all matters affecting the property and
which may have been remedied or, if incapable of remedy, may have resulted in the properties not being
accepted as security for a mortgage loan had such matters been revealed. The introduction of mortgage
loans secured by such properties intothetrust property could result in a change of the characteristics of the
trust property. Thiscould leadto a delay ora reduction in the payments received on thenotes.

The inclusion of flexible mortgage loans may affect the rate of repayment and prepayment of the
mortgage loans

The mortgage portfolio contains flexible mortgage loans. Flexible mortgage loans provide the borrower
with a range of options that gives that borrower greater flexibility in the timing and amount of payments
made under the mortgage loan. Subject to the terms and conditions of the mortgage loans (which may
require in some cases notificationto the sellerandin other cases the consent of the seller), under a flexible
mortgage loan a borrower may (among other things) "overpay" or prepay principalon any day or makea
re-draw in specified circumstances using applicable optionsset outin the relevant agreement. Fora detailed
summary of the characteristics of the flexible mortgage loans, see "The mortgage loans — Characteristics
of the mortgage loans — Flexible mortgage loans"”. In addition, certain of the flexible mortgage loan
products of the originators allow the borrower to make overpayments or repay the entire current balance
under the flexible mortgage loan at any time without incurring an early repayment charge. See "The
mortgage loans— Characteristics of the mortgage loans — Early repaymentcharges".

The inclusion of offsetmortgage loans, which are another type of flexible mortgage loan, in the mortgages
trust may also affect the yield to maturity of and the timing of payments on the notes. Application of the
terms of an offset mortgage loan, may reduce the principal amount outstanding on such offset mortgage
loan. As a result, less of a related borrower's contractual payment required to be made on a weekly,
fortnightly or monthly payment date (the "scheduled payment™) (which the borrower is nevertheless
obligated to continue making in full) will be required to pay interest, and proportionately more of that
scheduled payment will be allocated as an overpayment of principal. This reallocation may lead to
amortisation of the related mortgage loan more quickly thanwould otherwise be the case. Fora description
of the offsetmortgage loans, see "'The mortgage loans — Characteristics of the mortgage loans — Mortgage

loan products offered by the originators™.

To the extent that borrowers under flexible mortgage loans consistently prepay principal or to the extent
that offsetmortgage loans amortise more quickly than otherwise expected, thetiming of payments on your
notes may be adversely affected.
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Competition in the UK mortgage loan industry and declines in mortgage approvals could increase
the risk of the occurrenceof a trigger event

The mortgage loan industry in the United Kingdom is highly competitive. This competitive environment,
togetherwith the risk of a downturn or continued downturn in the United Kingdom economy, may affect
the rate at which mortgage loans are originated by the originatorsand may also affect the repayment rate
of the existing borrowers of the originators. The mortgage approval rules thatrequire a lender to conduct a
fullaffordability check onpotential mortgage applicants were introduced by the FCAin April2014, which
resulted ina fallin the number of mortgage approvals immediately after the new rules were implemented.
If the rate at which mortgage loans are originated by the originators declines significantly or if existing
borrowers refinance their mortgage loans with lenders other than the originators then the risk of a trigger
event occurring increases, which could result in an early redemption of your notes or a delay in the
repayment of your notes.

The issuer'sability to pay interestonand/or redeem the notes on the note payment dates, scheduled
redemption datesor final maturity dates may be affected by a high rate of defaulton the mortgage
loans

The amounts required to pay interest on and/or redeem the notesare generated substantially from payments
of interest and principal pursuant to the mortgage loans. Where defaultsin paymentof theseoccur, there is
a risk that the payments made under the remaining mortgage loans (where no default has occumed) may
not be sufficient in order to pay interest onand/or redeem the notes onthe note payment dates or scheduled
redemptiondates, oratall.

The default by a borrower undera mortgage loan in payment of interest and/or principal gives rise to the
lender's rights to enforce its security (for example by selling the property) in order torepay the debt secured.
There are, however, several requirements whichwould needto be complied with before proceeds could be
realised from such security and be applied in ortowards repaymentof the related mortgage loan. In order
to enforce a power of sale in respect of a property, the relevant mortgagee or (in Scotland) heritable creditor
(which may be the seller, YBHL or the mortgages trustee) must first obtain possession of the relevant
property. Obtaining possession can be a lengthy and costly process and will involve the mortgagee or
heritable creditor assuming certain risks. Obtaining possession involves complying with any applicable
current or future codes of practiceand protocols relating to possession proceedings (see "The servicer and
the servicing agreement” section below, "Risk Factors— The impact of COVID-19" in relation to banson
repossession proceedings during the COVID-19 pandemic and the discussion of the FCA's changes to
MCoB with respect to forbearance contained in "Risk factors — Failure to comply with the regulatory
mortgage regime in the United Kingdom under the FSMA and other regulatory changes may render
regulated mortgage contractsor other secured creditagreements unenforceableagainstthe borrower and
may ultimately adversely affect the ability of the issuer to make payments on your notes when due") and
obtaininga court order for possession. There isalso a requirementto market the property fora reasonable
period in order to ensure a proper price is obtained.

The combined effect of the above is that there may be several months between the date of any default
occurring under any mortgage loan and the time when the proceeds of the sale of the security for such
mortgage loan are available to repay such mortgage loan. During this period there may be no payments
made under the relevant mortgage loan (thus increasing the amount of the arrears) and there may ako be
costs and expenses (for example maintenance costs, insurance premiums, and/or the costs of providing
servicesand/orenforcingthe security) relating to the property which would needto be discharged. There
can be no assurance, at the end of such process, that such realisation proceeds would be sufficient to
discharge payments due in respect oftherelevantmortgage loan. Theissuer'sability to make payments on
the notes may therefore be reduced.

There can be no assurance thata borrower will repay principal at the end of the term on an
interest-only mortgage loan (with or withouta capital repaymentvehicle)

Each mortgage loan thatmay be assignable to the mortgages trustee will have beenadvanced on one of the
followingbases:

. repayment basis, with principaland interest paid on a weekly, fortnightly or monthly basis through
to the maturity date for thatmortgage loan (a "repayment mortgage loan"); or
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. interest-only basis with interest paid on a weekly, fortnightly or monthly basis through to the
maturity date for that mortgage loan on which date the entire principal amount of the mortgage

loan is due (with or without a capital repayment vehicle) (an "interest-only mortgage loan").

Neither the interest-only mortgage loans nor the interest-only portion of any combination mortgage loan
includes scheduled amortisation of principal. Instead the principal must be repaid by the borrower in a
lump sum at maturity of themortgage loan.

For interest-only mortgage loans with a capital repayment vehicle or a combination loan with a capital
repayment vehicle the borrower is recommended to put in place an investment plan or other repayment
mechanism forecast to provide sufficientfunds to repay the principal due atthe end ofthe term.

In respectof owner-occupied interest-only mortgage customers, assessments of capital repayment strategies
may beincomplete or out-of-dateand consequently, the seller may lack information toaccurately evaluate
the related repaymentrisk. Asa result, it may have reduced visibility of future repaymentissues in respect
of its interest-only residential mortgages, which could limit the seller's ability to estimate and establish
provisionsto cover exposures resulting from these mortgages.

In the caseof interest-only mortgage loans, there can be noassurance that the borrower will have the funds
required to repay the principal at the end of the term. While property sale is an acceptable method of
repayment for buy-to-let mortgages, owner-occupied mortgage customers taking out interest-only
mortgages are required by regulation to have capital repaymentstrategies. Where such repayment strategies
are inadequate orhave not been executed as planned, the seller is exposed to the risk that the outstanding
principalbalance oninterest-only loans for owner-occupied mortgages is notrepaid in full at the contractual
maturity date. The seller provides a variety of solutions to support customers in such instances, but these
solutions may not always result in customers being able to repay their loans or to continue to service the
interest payments where the capital sum remains outstanding. Where the solutions are unsuccessful there
may beincreased impairmentcharges onthe seller's owner-occupied mortgage portfolio which could have
a material adverse effect on its profitability and, therefore, could have a material adverse effect on the
seller's business, financial condition, results of operations and prospects. The risk increases if, at the
maturity of the loan, the customer is no longer in paid employment and is relying on reduced sources of
income, suchaspensionincomeor unemployment benefits, to continue tomeet the loan interest payments
and agreed capital repayments.

The originators do not (and in certain circumstances cannot) take security over investment plans.
Consequently, in the case of a borrower in poor financial condition, the investment plan will be an asset
available to meet the claims of other creditors. Theoriginatorsalso recommend that the borrower takes out
term life assurance cover in relation to the mortgage loan, although the originators again do nottake security

oversuch policies.

There may be risks associated with the fact that the mortgages trustee has no legal title to the
mortgage loans and their related security which may adversely affect payments on the notes

Each assignment by the seller to the mortgages trustee of the benefit of English mortgage loansand their
related security (and eachassignment by YBHL to the seller of the benefit of English mortgage loans and
their related security to be assigned by the seller to the mortgages trustee) has taken effect, and will take
effect, in equity only. Eachsale by the sellerto the mortgages trustee of Scottish mortgage loans and their
related security (and each sale by YBHL to the seller of Scottish mortgage loans and their related security
to be sold by the seller to the mortgages trustee) has been, and will be, given effect by a Scottish declaration
of trust by the seller (or, in the case of any Scottish mortgage loans originated by YBHL, by YBHL with
the consent of the seller) by which the beneficial interestin such Scottish mortgage loans andtheir related
security has been, and will be, transferred to the mortgages trustee. Ineachcase this meansthat legal title
to the mortgage loans and their related security assigned to the mortgages trustee will remain with the
relevantoriginator, but the mortgages trustee will have all the other rights and benefits relating to ownership
of each mortgage loanand its related security (which rights and benefits are subject to the trust in favour
of the beneficiaries). The mortgages trustee will have theright to demand thesellerto give it legaltitle to
the mortgage loans and the related security in the circumstances described under "Assignment of the
mortgage loans and related security — Transfer of legal title to the mortgages trustee™ and until then the
mortgages trustee will not apply to the Land Registry or the Land Charges Registry to seek to protect its
equitable interest in the English mortgages, and cannot in any event apply to Registers of Scotland to
register or record its beneficial interest in the Scottish mortgages. For more information on the Scottish
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mortgage loans and their related security, see "The mortgage loans — Scottish mortgage loans" and
"Material legal aspects of the mortgage loans and the related security — Scottish mortgage loans”. In
addition, except in the limited circumstances set out in "Assignment of the mortgage loans and related
security — Transfer of legal title to the mortgages trustee", the originators will not give notice of the
assignmentof themortgage loans and related security to any borrower.

At any time duringwhich the mortgages trustee does not hold the legaltitle to the mortgage loans and the
related security or has not notified the borrowers of its interestin the mortgage loans and the related security,
there are risks, as follows:

. firstly, if the seller or YBHL, as applicable, wrongly sold to another person a mortgage loan and
that mortgage loan has already been assigned to the mortgages trustee, and that person acted in
good faith anddid not have notice of the interests of the mortgages trustee or the beneficiaries in
the mortgage loan and that person notified the borrower of thatsale to it of the mortgage loanand
its related security or registered its interest in that mortgage, then that person might obtain good
title to the mortgage loan, free from the interests of the mortgages trustee and the beneficiaries. If
this occurred then the title of the mortgages trustee to the affected mortgage loan and its related
security would be subordinated to the title of that person and the mortgages trustee would not be
entitled to payments by a borrower in respectof suchamortgage loan. This may affect the ability
of the issuerto repaythenotes;

. secondly, the rights of the mortgages trustee and the beneficiaries may be subject to the rights of
the borrowers against the seller or YBHL, as applicable, such as rights of set-off (and certain
analogous rights in Scotland) (see in particular "Riskfactors — Thereare risks inrelationto flexible
mortgage loans which may adversely affect the funds available to pay the notes™) which occurin
relation to transactions or deposits made between certain borrowers and therelevantoriginator and
the rights of borrowers to repay their mortgage loans directly to the relevant originator. If these
rights were to be exercised, the mortgages trustee may receive less money than anticipated from
the mortgage loans, which may affectthe ability of the issuerto repay the notes; and

. finally, the mortgages trustee would not be able to enforce any borrower's obligations under a
mortgage loanormortgage itself butwould have to join the sellerand, in relationto the mortgage
loansoriginatedby YBHL, YBHL, asa party toany legal proceedings.

However, once notice has been given to a borrower of the transfer of the related mortgage loan and its
related security to the mortgages trustee, any independent set-off rights which thatborrower has against the
seller or YBHL will crystallise; further rights of independent set-off would cease to accrue from that date
and no new rights of independent set-off could be asserted following that notice. Set-off rights arising
undertransaction set-off (which are set-off claims arising out of a transaction connected with the mortgage
loan) will not be affected by thatnotice.

Additionally, if a borrower exercises any set-off rights (or any analogous rights in Scotland), thenan amount
equalto theamount set-off will firstly reduce the totalamount of the seller share of the trust property only.
For more information on the risks of transaction set-off, see "Risk factors — There are risks in relation to
flexible mortgage loans which may adversely affect the funds availableto paythe notes".

Thereare risksinrelationto flexiblemortgage loans which may adversely affect the funds available
to pay the notes

As described under "Risk factors— There may be risks associated with the fact that the mortgages trustee
hasno legaltitle to themortgage loans and their related security which may adversely affect payments on
the notes", theseller will make anequitable assignmentof therelevantmortgage loans and related security
to the mortgages trustee (or, in the case of Scottish mortgage loansand related security, will procure that
the beneficial interest in the relevant Scottish mortgage loans is transferred to the mortgages trustee
pursuantto a Scottish declaration of trust), with legaltitle beingretained by the seller or, in relation to the
mortgage loans originatedby YBHL which are assigned to the mortgages trustee, YBHL). Therefore, the
rights of the mortgages trustee may be subject to the direct rights of the borrowers against the seller or
YBHL, as applicable, including rights of set-off existing prior to notification to the borrowers of the
assignment of the mortgage loans and related security. Such set-off rights (including analogous rights in
Scotland) may arise if the relevantoriginator fails to advance a cashre-drawto a borrower under a flexible
mortgage loanwhenthe borrower is entitled to such cash re-draw.
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If an originator fails to advance a cash re-draw in accordance with a mortgage loan, then the relevant
borrower may argue that he is entitled to set-off any damages claim (orto exercise the analogous rights in
Scotland) arising from the originator's breach of contract against the claim of the originator (and, as
equitable assignee of or holder of the beneficial interest in the mortgage loans and the mortgages, the
mortgages trustee) for paymentof principaland/or interest under the flexible mortgage loanasand when it
becomes due. Such set-off claims will constitute transaction set-off as described in the immediately
precedingrisk factor.

The amount of the claim in respect of a cash re-draw will, in many cases, be the cost to the borrower of
findingan alternative source of funds. The borrower may obtain a mortgage loan elsewhere in which case
the damageswould be equal to any difference in the borrowing coststogether with any consequential losses,
namely theassociated costs of obtaining alternative funds (forexample, legal feesand survey fees). If the
borrower is unable to obtain an alternative mortgage loan, he or she may have a claim in respect of other
losses arising from theoriginator's breach of contractwhere there are special circumstances communicated
by the borrower to the originator at the time the borrower entered into the mortgage or which otherwise

were reasonably foreseeable.

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 exercise analogous rights in Scotland). In that case, the servicer
will be entitled to take enforcement proceedings against the borrower although the period of non-payment

by the borrower is likely to continue untila judgment is obtained.

The exercise of set-off rights by borrowers would reduce the incoming cash flowto the mortgages trustee
duringsuch exercise. However, the amounts set-off will be applied firstly to reducethe seller share of the
trust property only.

Further, there may be circumstances in which:

. a borrower may seek to argue that certain re-draws, flexible loan reserve advances and further
advances are unenforceable by virtue of non-compliance with the Consumer Credit Act 1974 (as

amended) (the "CCA");

. a borrower may seekto arguethata loan is unenforceable underthe FSMA orthat there has been
a breach ofan FCAorPRA rule,and claim damages in respectthereof (see "Risk factors — Failure
to comply with the regulatorymortgage regime in the United Kingdom under the FSMA and other
regulatory changes may render regulated mortgage contracts or other secured creditagreements
unenforceable againsttheborrower and may ultimately adversely affect the ability ofthe issuer to
make payments onyournoteswhen due™ below); or

. certain re-draws, flexible loan reserve advances and further advances may rank behind security
created by a borrower after the date upon which the borrower entered into its mortgage with the
relevantoriginator.

The minimum seller share has been sized in an amountexpected to cover these risks, although there is no
assurance that it will. If the minimum seller share is not sufficient in this respect then there is a risk that

you may not receive allamounts due on the notes or that payments may not be made whendue.

If the seller fails to maintain specified short-term and long-term ratings set by the rating agencies (as to
which, see "The mortgages trust — The minimum seller share™), the size of the minimum seller share will
increase by specifiedamounts (depending ontheextent of thefailure) up toa maximum of 100 per cent. of
the average cleared credit balance of all applicable accounts linked to offset mortgage loans in respect of
each applicable calendar month. The failure by the seller to maintain the required ratings may therefore
increase thelikelihood of theoccurrence of a non-asset trigger event.

The mortgages trustee may not receive the benefit of claims made on the buildings insurance which
could adversely affect payments on the notes

The current practice of theoriginators in relation to buildings insurance is described under * The mortgage
loans—Buildings insurance policies”. No assurance can be given that the mortgages trustee is entitled to
or will receive the benefit of any claims made under any applicable insurance contracts or thatthe amount
paid by aninsurerin thecase of a successful claim will be sufficient to reinstate the affected property. This
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could reduce the share of the principal receipts received by Funding according to the Funding share and
could adversely affect the ability of the issuer to make payments on the notes. You should note that
buildings insurance is normally renewed annually. As the originators do not verify if buildings insurance
hasbeen takenout by a borrower, the seller cannot be certain that a borrower has taken out or maintained
buildinginsurance orthat any such coverwould be sufficient to coverany loss. Amounts paid under the
buildings insurance are generally utilised to fund the reinstatement of the property and, only on very rare
occasions, are paid to the relevant originator to reduce the amount of the mortgage loan(s). In the latter
circumstance, allinsurance cover will be removedbutno assurance canbe given that this will be the case.

The mortgages trustee is not required to maintain mortgage indemnity insurance with the current
insurer, andthe seller is not required to maintain the currentlevel of mortgage indemnity insurance
coverage for mortgage loans that it originates in the future, which may adversely affect the funds
available to pay the notes

The mortgages trustee is not required to maintain a mortgage indemnity policy with the current insurer.
The mortgagestrustee has the discretionto contract for mortgage indemnity guarantee protection from any
insurer then providing mortgage indemnity insurance policies or not to contract for such protectionatall,
subject to prior agreement with the rating agencies and the issuance of ratings confirmation that this will
not cause a reduction, qualification or withdrawal of thethen currentratings of thenotes.

In addition, the seller is not required to maintain the same level of coverage under mortgage indemnity
insurance policies for mortgage loans that it may originate in the future and assign to the mortgages trustee.

See "The mortgageloans — Buildings insurance policies — MIG Policies".

The mortgages trustee's entitlement to be indemnified for liabilities undertaken during the
enforcement process may adversely affect the funds available to Funding to pay amounts due under
the global intercompany loan, which may in turn adversely affect the funds available to pay the notes

In orderto enforce a power of sale in respect of a mortgaged property, the relevantmortgagee (which may
be Clydesdale Bank, YBHL or the mortgages trustee) must first obtain possession of the mortgaged
property unlessthe property is vacant. Possessionis usually obtained by way ofa court order although this
can be a lengthy process and the mortgagee must assume certain risks. The mortgages trustee is entitled to
be indemnified to its satisfaction against personal liabilities which it could incur if it were to become a
mortgagee in possession beforeit is obliged to seek possession, provided that the Funding security trustee
is not obliged toenter into possession of the mortgaged property. For more information onthe enforcement
of Scottishmortgages (see "Material legal aspects ofthemortgage loansandthe related security — Scottish
mortgage loans™). This may adversely affect the issuer's ability to make payments in full when due on the
notes.

MACRO-ECONOMIC AND MARKET RISKS

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

Although interest rates have been ata historical low, they have recently been raised across successive
meetings of the Bank of England's Monetary Policy Committee and there are indications that further
increasesare likely. An increase in interest rates may adversely affect borrowers' ability to pay interest or
repay principal on theirmortgage loans.

Increases in the Bank of England base rate and/or mortgage interest rates may result in borrowers with a
mortgage loan subject to a variable rate of interest or with a mortgage loan for which the related interest
rate adjusts followinganinitial fixed rate or low introductoryrate, as applicable, being exposed to increased
monthly paymentsas and when the related mortgage interest rate adjusts upward (or, in the case of a
mortgage loan with an initial fixed rate or low introductory rate, at the end of the relevant fixed or
introductory period). Thisincrease in borrowers' monthly payments, which (in the case of a mortgage loan
with an initial fixed rate or low introductory rate) may be compounded by any further increase in the related
mortgage interest rate during the relevant fixed or introductory period, ultimately may result in higher
delinquency rates andlosses in the future.

Borrowers seeking to avoid these increased monthly payments (caused by, for example, the expiry of an
initial fixed rate or low introductory rate, ora rise in the related mortgage interest rates) by refinancing their
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mortgage loans maynolonger be able tofind available replacement loans at comparably low interest rates.
Any decline in housing prices may also leave borrowers with insufficient equity in their homes to pemit
them to refinance.

These events, alone or in combination, may contribute to higher delinquency rates and losses on the
mortgage portfolio, which in turn may affect the ability of the issuer to make payments of interest and
principalon the notes.

Marketvolatility

During periods of marketturmoil since the 2007-2008 global financial crisis, there has been volatility and
disruption of the capitaland credit markets and significantdeclines in the property markets. Recentglobal
social, political and economic events and trends, including current geopolitical risks around the cument
situationin Ukraine which could impactthe UK economy, in particular by pushing up energy and oil prices
and increasing inflation, have resulted in increased uncertainty in the currency and credit markets. The
uncertainty caused by these and other events and trends has resulted in, and may continue to result in,
further increased volatility in the financial markets, which may affect the rate at which the originators
originate mortgage loans. I f the rate at whichmortgage loans are originated declines significantly, thenthe
risk of a non-asset trigger event occurring increases. If a non-asset trigger event occurs, this may cause
certain seriesand classes (or sub-classes) of notesto berepaid more rapidly than expected and other series
and classes (or sub-classes) of notes to berepaid more slowly thanexpected (with theresult that such notes
may not bepaid in full by their final maturity date). This could leadto a delay or reduction in payments on
your notes. See also "Risk factors — The occurrence of a non-asset trigger event may accelerate the
repayment of certain notes and/or delaythe repaymentof other notes™ and "Risk factors— Risks in relation
to the United Kingdom's vote to leavethe European Union™.

Absence of secondary market; lack of liquidity

No assurance is providedthat thereis an active and liquid secondary marketfor the notes, and no assurance
is provided that a secondary market for the notes will develop or, if it does develop, that it will provide
noteholders with liquidity of investment for the life of thenotes. Any investor in the notes must be prepared
to hold their notes for an indefinite period of time or until their final maturity date or alternatively such

investor mayonlybe able to sellthe notesat a discount to the original purchase price of those notes.

The secondary marketfor mortgage-backed securities similar tothenoteshas, at times, experienced limited
liquidity. Limited liquidity in the secondary market may have an adverse effect on the market value of
mortgage-backed securities, especially those securities that are more sensitive to prepayment, credit or
interest rate risk and those securities that have been structured to meetthe requirements of limited categories
of investors.

Recent globalsocial, politicaland economic events and trends, including current geopolitical risks around
the current situation Ukrainewhich could impact the UK economy, in particular by pushingupenergy and
oil pricesandincreasing inflation, have resulted in increased uncertainty in the currency and credit markets.

Following the Brexit Vote, there was initially volatility and disruption of the capital, currency and credit
markets, including the market for securities similar to the notes. There may be further volatility and
disruption in such markets related to the UK's withdrawal from the EU.

Potential investors should be aware that these prevailing market conditions affecting securities similar to
the notes could lead to reductions in the market value and/or a severe lack of liquidity in the secondary
market for instrumentssimilarto the notes. Such falls in market value and/or lack of liquidity may result in
investors suffering losses on the notes in secondary resales evenif there is no decline in the performance

of the mortgage loans.

The issuer cannotpredict whenthese circumstances will change and whether, if and when they do change,
there would be an increase in the market valueand/or there will be a more liquid market for the notes and
instruments similar to the notes atthat time.

Whilst central bank schemes such as the Bank of England's Discount Window Facility the Indexed
Long-Term Repo Facility and other schemes under its Sterling Monetary Framework, and the Eurosystem
monetary policy framework for the European Central Bank, including emergency liquidity operations
introduced by central banks (such as the Term Funding Scheme with additional incentives for SMEs
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introduced bythe Bank of England) in response to a financial crisis or a wide-spread health crisis (such as
COVID-19 pandemic), provide an important source of liquidity in respect of eligible securities, relevant
eligibility criteria foreligible collateral apply (and willapply in the future) under such schemes and liquidity
operations. Investors should make their own conclusions and seek their own advice with respect to whether
or not the notes constitute eligible collateral for the purposes of any of the central bank liquidity schemes,
including whether and how such eligibility may be impacted by the UK withdrawal from the EU and the
UK no longerbeing part of the EEA. No assuranceis given that any notes will be eligible forany specific
central bank liquidity schemes, including whether and how such eligibility may be impacted by the UK
withdrawal fromthe EU andthe UK no longer being part of the EEA. 1f the notes cannot meet the central
bankeligibility, it may impact ontheliquidity ofthe notesand could haveanadverseeffect ontheir value.

None of the issuer, any arranger orany manager is or will be obliged to makea marketfor a series of notes
issued by the issuer.

Risks relating to changes or uncertainty in respect of interest rate benchmarks

Interest rates or other types of rates and indices which are deemed to be "benchmarks" are the subject of
ongoingnationaland international regulatory refom.

Some of these reforms are already effective, including the EU Benchmarks Regulation and the UK
Benchmarks Regulation, whilst others are still to be implemented. The scope of the EU Benchmarks
Regulationand the UK Benchmarks Regulationis wide and, in additionto so called “critical benchmark"
indices, such as LIBOR or EURIBOR, applies to many interest rates, foreign exchange rate indices and
otherindices used to determine the amount payable under orthe valueor performance of certain financial
instruments.

The EU Benchmarks Regulation applies, subject to certain transitional provisions, to the provision of
benchmarks, the contribution of input data to a benchmark and the use of a benchmark within the EU. In
particular, the EU Benchmarks Regulation, among other things, (i) requires benchmark administrators to
be authorised or registered on the ESM A Register (as defined below) (or, if non-EU-based, to be subject to
an equivalent regime or otherwise recognised orendorsed) and to comply with extensive require ments in
relation to the administration of benchmarks and (ii) prevents certain uses by EU-supervised entities of
benchmark administrators that are not authorised or registered (or, if such benchmarks or administrators
are non-EU- based, deemedequivalentorrecognised or endorsed).

The UK Benchmarks Regulation, among other things, applies to the provisions of benchmarks and the use
of a benchmarkin the UK. Similarly, it prohibitsthe use in the UK by UK supervised entities of benchmarks
or administrators thatare not authorised by the FCA or registered on the FCA Register (as defined below)
in accordancewith the UK Benchmarks Regulation (or, if such benchmarks oradministrators are non-UK
based, not deemed equivalent or recognised orendorsed), subjectto certaintransitional provisions.

ESMA maintains a public register of EU-approved benchmark administrators and non-EU benchmarks
pursuant to the EU Benchmarks Regulation (the ESMA Register). Benchmarks and benchmark
administrators which were approved by the FCA prior to 31 December 2020 were removed from theESMA
Registeron 1 January 2021. From 1 January 2021 onwards, the FCA maintainsa separate public register
of FCA-approved benchmark administrators and non-UK benchmarks pursuant to the UK Benchmarks
Regulation (the FCA Register). The FCA Register includes benchmark administrators and benchmarks
which were approved by the FCA priorto 31 December 2020.

On 5 March 2021, the FCAannounced the dates on which thevarious LIBOR rates will either cease to be
provided or cease tobe representative of their underlying market. The FCAannounced thatforall LIBOR
currencies (including GBP LIBOR) otherthan USD LIBOR, publicationwould either cease or therelevant
rate would nolonger be representative from 31 December2021. For USD LIBOR, the FCA announced that
publication would either cease or the relevant rate would no longer be representative from 30 June 2023
though it is expected that publication of USD LIBOR rates from 31 December 2020 until 30 June 2023 will
be primarily to support legacy USD LIBOR transactions and the origination of new USD LIBOR
transactions after 31 December 2021 is limited.

There continues to be significantregulatory scrutiny of continued use of inter-bank offered rates (IBORS),
such as EURIBOR, and increasing pressure and momentum for banks and other financial institutions to
transition relevant products to risk-free replacement rates. As a result, floating rate notes which reference
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LIBOR arenolongerissued under this programme, although floating rate notes which reference EURIBOR
may stillbe issued. Changes oruncertainty in respect of interest rate benchmarks may affect the value of

payments underthe notes.

Relationship of the UK with the EEA

Concernsrelatingto credit risk (includingthat of sovereigns and of those entities which have exposureto
sovereigns) persist, in particular with respect to currenteconomic, monetary and political conditionsin the
Eurozone. If such conditions further deteriorate (includingas may be demonstrated by any relevant credit
ratingagency action, any default or restructuring of indebtedness by one or more states or institutions and/or
any exit(s) by any member state(s) from the European Union and/or any changes to, including any break
up of, the Eurozone), then these matters may cause further severe stress in the financial system generally
and/or may adversely affect the Issuer, one or more of the other parties to the Transaction Documents
(includingthe Seller, the Administrators and the Legal Title Holders) and/or any Borrower in respect of the
Mortgage Loans.

The UK left the EUon 31 January2020at 11pm, and the transition periodended on 31 December 2020 at
11pm. As a result, the Treaty on the European Union and the Treaty on the Functioning of the European
Union haveceased to apply to the UK. The UK is also no longer part of theEEA. The EU- UK Trade and
Cooperation Agreement (the "Tradeand Cooperation Agreement™), which governs the relations between
the EUandthe UK following theend ofthe transition period and which had provisional application pending
completion of ratification procedures, entered into force on 1 May 2021. The Trade and Cooperation
Agreement does not createa detailed framework to governthe cross-border provision of regulated financial
services from the UK into the EUand from the EU into the UK.

The European Union (Withdrawal) Act 2018 (as amended by the European Union (Withdrawal Agreement)
Act 2020) and secondary legislation made under powers provided in this Act ensure that there i a
functioning statute book in the UK. While the UK introduced a temporary permission regimeto allow EEA
firms to continue to do business in the UK for a limited period of time, once the passporting regime fell
away, the majority of EEA states have not introduced similar transitional regimes. The Trade and
Cooperation Agreement isonly part of the overall package of agreements reached on 24 December 2020.
Other supplementing agreements included a series of joint declarations on a range of important issues where
further cooperationis foreseen, including financial services. The declarations statethatthe EU and the UK
will discuss how to move forward with equivalence determinations in relation to financial services. It should
be noted that even if equivalence arrangements for certain sectors of the financial services industry are
agreed, marketaccess is unlikely to be as comprehensive as the market access thatthe UK enjoyed through
its EU membership.

Due to the ongoing political uncertainty as regards the structure of the future relationship between the UK
and theEuropean Union, itis not possible to determinethe precise impacton general economic conditions
inthe UK. It is also notpossible to determine the precise impact that these matters willhave on the business
of the Issuer (including the performance of the underlying Mortgage Loans), any other party to the
Transaction Documents and/or any Borrower in respect of the underlying loans, or on the regulatory
position of any such entity or of the transactions contemplated by the Transaction Documents under
European Unionregulationormore generally.

No assurance canbe given thatany ofthe matters outlined abovewould notadversely affect the ability of
the Issuerto satisfy its obligationsunder the Notes and/or the market value and/or liquidity of the Notes in

the secondary market.

Scottish Independence

Following a pro-independence majority in the Scottish parliamentary elections in May 2021, the First
Minister of Scotland has indicated an intention to hold a second independence referendum by the end of
2023 so longasthe COVID-19 pandemic had been brought 'under control' by that point.

The sellerisheadquartered and incorporated in Scotland. A future departure of Scotland from the UK would
impact the fiscal, monetary and regulatory landscape to which the seller is subject. While the operational
consequences of independence remain uncertain, it could (i) result in changes to the economic climate in
Scotland and politicaland policy developments, (ii) have an impact on Scots law, regulation accounting or
administrative practice in Scotland, and/or (iii) result in Scotland not continuingto use pounds sterling as
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its base currency, which could have a material adverse effect onthevalue ofthe underlying mortgage loans
and may result in part of the mortgage portfolio being redenominated and therefore the notes being

potentially subjectto currency risk.

Risksand uncertainties associated with a departure of Scotland from the UK could materialise both before
any referendum for independencetakes placeand, in addition, in the caseof a vote forindependence, after
the referendum but before independence. The final negotiated terms of independence, as well as the risks
and uncertainty created, could have an adverse impact on the ability of Scottish borrowers to repay their
mortgages.

No assurancecan be given that the value of a mortgaged property in the mortgage portfolio will remain at
the same levelas onthe date of origination of the related mortgage loan or the date on which such mortgage

loanisassigned to the mortgages trustee.

RISKS RELATING TO COUNTERPARTIES

Clydesdale Bank as an account bank for Funding may continue to hold deposits when it ceases to
satisfy certaincriteria

Amountsdistributedto Funding may beheld in the non-bullet Funding accountwith Clydesdale Bankasa
Fundingaccountbank. In theeventthat Clydesdale Bank (in its capacity as a Funding accountbank) ceases
to be ratedatleasttheaccount bank minimum ratings (as is the case at the date of this base prospectus) and
for so long as Clydesdale Bank is not rated at least the account bank minimum ratings, then either (i) the
non-bullet Funding account would be transferred to another entity which does satisfy the account bank
minimum ratings or (ii) Clydesdale Bank (as a Funding account bank) may continue to hold funds upto an
amount equal to the non-bullet fundingamount in the non-bullet Fundingaccount provided thatthe Series
2 class Z VFN is drawn within 30 days of the date on which the account bank minimum ratings are no
longer satisfied and thereafter the principalamount outstanding of the Series 2 class Z VFN is at least equal
to the Series 2 class Z VFN minimum level for so long as the account bank minimum ratings are not
satisfied. Although the Series2 classZ VFN is intended to support amounts on deposit in the non-bullet
Fundingaccount through the related increase in the Funding share, there isno guarantee that the Series 2
classZ VFN will be sufficientto cover losses onsuch non-bullet Funding account.

If eachaccount bank to the mortgages trustee, each account bank to Funding or each account bank
to the issuer ceases to satisfy certain criteria, then the mortgages trustee bank accounts, the Funding
bank accounts and the issuer bank accounts may have to be transferred to another account bank
under termsthatmay notbe as favourable as those offered by the currentaccount banks

Each ofthe accountbanks tothe mortgages trustee, theaccountbanks to Fundingand the account banks to
the issuer are required to satisfy certain criteria (including certain criteria and/or permissions setor required
by the FCA from time to time) in order to continue to receive deposits in the mortgages trustee bank
accounts, the Funding bank accountsand the issuer bank accounts, respectively. Ifany of theaccount banks
to the mortgages trustee, the account banks to Funding or the account banks to the issuer ceases to satisfy
these criteria, then the relevant accounts may need to be transferred to another entity which does satisfy
these criteria. In these circumstances, the new account bank may not offer a bank account on temms as
favourable asthose provided by the previous account bank to the mortgages trustee, Funding or the issuer
asapplicable.

The criteria referred to above include certain minimum rating requirements. For a summary of those
minimum rating requirements as of the date ofthis base prospectus, see "Triggers Tables — Rating Triggers
Table", "Cash management for the mortgages trustee and Funding — Replacement of account bank" and
"Cash management for the issuer — Replacement of issuer account bank". These criteria are subject to
change by the ratingagencies.

Capacity of National Australia Bank Limited (ABN 12 004044 937)

National Australia Bank Limitedand its affiliates ("NAB™) mayactin a number of capacitiesin connection
with any issue of notes, includingas Funding basis rate swap provider, account bank, issuer account bank
and/orissuerswap provider. NAB actingin such capacitiesin connection with suchtransactionsshall have
only the dutiesand responsibilities expressly agreedtoby it in the relevant capacity and shall not, by virtue
of actingin any other capacity, be deemed to have other duties or responsibilities or be deemed to holda
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standard of care other than as expressly provided with respect to each such capacity. NAB is involved in
a broad range of transactions in the ordinary course of its business. NAB in its various capacities in
connection with the contemplated transactions may enter into business dealings, from which they may
derive revenues and profits in addition to any fees, without any duty to account therefor. NAB will act in
its own commercial interest in its various capacities without regard to whether its interests conflict with
those of theholders of thenotes orany other party.

NAB does not disclose specific trading positions or hedging strategies, including whether it is in long or
short positions in any notes or obligations referred to in this base prospectus except where required in
accordancewith the applicable law. Nonetheless, in the ordinary course of business, NAB and employees
or customers of NAB may actively trade in and/or otherwise hold long or short positions in the notes or
enter into similar transactions referencing the notes or the obligors thereof for their own accounts and for
the accounts of their customers. NAB may have or come into possession of information not contained in
this base prospectus that may be relevant to any decision by a potential investor to acquire the notes and
which may ormay not be publicly available to potential investors. If NAB becomes anowner of any of the
notes, through market-making activity or otherwise, any actions that it takes in its capacity as owner,
includingvoting, providing consents or otherwise will not necessarily be aligned with the interests of other
owners of the notes. To the extent NAB makes a market in the notes (which it is under no obligation to
do), it would expect to receive income from the spreads between itsbid and offer prices forthe notes. In
connectionwith any suchactivity, it will haveno obligationto take, refrain from taking or cease taking any
action with respect to these transactions and activities based on the potential effect on an investor in the
notes. The price at which NAB may be willing to purchase notes, if it makes a market, will depend on
market conditions and other relevant factors and may be significantly lower than the issue price for the
notes and significantly lower than the price atwhich it may bewilling to sell the notes.

Youmay be subjectto exchangerate and interest rate risks

Repayments of principaland payments of interest ona series and classof notes may be made in a cunency
other than sterling but all loan tranches are and will be denominated in sterling and all repayments of
principal and payments of interest made by Funding to the issuer in respect of the loan tranches will be
madein sterling.

In addition, the interest dueand payable by Funding to theissuer for each interest period onany loan tranche
may becalculated pursuantto a margin under or over compounded daily Sterling Overnight Index Average
("SONIA"), and following the earlier to occur of the step-up date in relation to such loan tranche and a
pass-through trigger event, a margin under or over compounded daily SONIA, as applicable, however,
interest due and payable on the related series and class of notes may be calculated pursuant to a floating
rate (other than compounded daily SONIA) or a fixed rate (as specified for such notes in the applicable
finalterms ordrawdown prospectus).

In such case, to hedge its currency exchange rate ex posure and/or interest rate exposure, onthe closing date
forthe related series andclass of notes, the issuer will, where required, enter into anappropriate cumency
and/or interest rate swap transaction with the relevant issuer swap provider (see "The swap agreements —

The issuer swaps").

The relevantissuer swap provider will be obliged only to make payments totheissuer under anissuer swap
agreement only as long as the issuer complies with its obligations under such issuer swap agreement to
makethe paymentstothe relevantissuer swap provider. If the relevant issuer swap provider is not obliged
to make payments of, or if it defaults in its obligations to make payments of, amounts equal to the full
amountscheduledtobe paid tothe issuer onthe dates for payment specified under an issuer swap agreement
or such issuer swap agreement is otherwise terminated, the issuer is exposed to changes in the exchange
rates betweensterlingandthe currency in which suchnotes aredenominated and to changes in therelevant
interest rates. Unlessareplacementswap transactionis entered into, theissuer may have insufficient funds
to make payments dueand payable on theapplicable series and class of notes.

If the issuer receives a swap termination payment from an issuer swap provider, then the issuer will be
required to use those funds towards meeting its costs in enteringinto any applicable replacement hedging
transactions to mitigate its exposure to currency and/or interestrate risks untila newissuer swap agreement
is entered intoand/orto acquire a replacement issuer swap. You will not receive extraamounts (over and
above interest and principal due and payable on the notes) as a result of the issuer receiving a swap
termination payment.
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In addition, some of the mortgage loans carry variable rates of interest, some of the mortgage loans pay
interest at a fixed rate orrates of interest and some of the mortgage loans pay interestat a ratewhich tracks
the Bank of England base rate. However, these interest rates on the mortgage loans (which will fund the
interest payable by Fundingto the issuer for each interest period on the loan tranches) will not necessarily
match therates of interest payable on theloantranches (which is calculated pursuant to a margin under or
overcompounded daily SONIA or, in certain cases, such other sterling SONI A rate as may be specified for
such loan tranche in the applicable loan tranche supplement (or, for each interest period that commences
followingthe earlierto occur of the step-up date in relation to such loan tranche ora pass-through trigger
event,a margin under or over compounded daily SONIA) andis payable in monthly instalments).

To hedge its exposure against the possible variance between the foregoing interest rates, as closely as
practically possible, Funding has entered into a Funding basis rate swap agreement. From the SVR Funding
swap termination date, the standard variable rate mortgage loans, the variable rate mortgage loans and the
tracker rate mortgage loans may be unhedged from suchpoint.

If any Funding basis rate swap provider fails to make payments under the Funding basis rate swap
agreementor if the Funding basis rate agreements otherwise terminates, Funding will have a greater
exposure to the variance between the rates of interest payable on the mortgage loans and the various rate(s)
of interest payable on the loan tranches. Unless a replacement swap is entered into, Funding may have
insufficient fundsto make payments due on the loan tranches, which may affect the funds the issuer will
have available to make payments due on thenotes ofany class andany series.

Swap termination payments may adversely affect the funds available to make payments on the notes

If any of theissuer swap agreements terminate, the issuer may be obliged to pay a swap termination payment
to the relevantissuer swap provider. 1fthe Funding basis rate swap agreement terminates, Funding may be
obliged to makea swap temination payment to the Fundingbasis rate swap provider. The amountof the
applicable swap termination paymentwill be based on thecost of entering into a replacement swap.

Pursuant to the terms of the global intercompany loan agreement, Funding s required to payto the issuer
the amount equal to any swap termination payment due to be paid by the issuer to the relevant issuer swap
providerunderanissuer swap agreement. Fundingwillalso be obliged to pay the issuer any extra amounts
(beyond that which is paid to the issuer by the relevant issuer swap provider) which the issuer may be
required to pay to enterinto a replacementswap.

No assurance can be given that Funding will have the funds available to make any swap termination
payment under the Funding basis rate swap agreement or to make any payment to the issuer or that the
issuer will have sufficient funds available to make any termination payment underany of the issuer swap
agreementsorto makesubseguentpaymentsto you in respectof the relevantseriesand class of notes. In
addition, no assurance can be given that Funding or the issuer, as applicable, will be able to enter into a
replacement swap or, if one is entered into, that the credit rating of the replacement swap provider
(notwithstanding the terms of the programme documents) will be sufficiently high to prevent a reduction,
qualification or withdrawal of the then currentratings of the notes by the rating agencies.

Except where termination of anissuer swap agreement occurs as a result ofa swap provider defaulting, the
obligation oftheissuerto makeany swap termination paymentwill rank equally with payments due onthe
applicable series and class of notes. Any additional amounts required to be paid by the issuer following
termination of the relevant issuer swap agreement (including any extra costs incurred (for example, from
entering into otherhedging transactions) if the issuer cannot immediately enter into a replacement swap),
will also rank equally with payments due onthe notes.

Except where termination of the Funding basis rate swap agreement occurs asa result of a swap provider
default, any swap termination payment due by Funding will rank in priority to payments due on the loan
tranches. Any additional amounts required to be paid by Funding following termination of the Funding
basis rate swap agreement (including any extra costs incurred (for example, from entering into other
hedging transactions) if Funding cannot immediately enter into a replacement swap), will also rank in
priority to paymentsdue onthe loantranches under the global intercompany agreement.

If Funding is obliged to make a swap termination payment to the Funding basis rate swap provider or to
pay any other additional amount as a result of the termination of the Funding basis rate swap agreement,
this may affect the funds which Funding has to make payments due on the loantranches under the global
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intercompany loan agreement and therefore may affect the funds which the issuer has available to make
payments on the notes of any class and any series. In addition, if the issuer is obliged to make a swap
termination payment to the relevant issuer swap provider or to payany otheradditionalamountasa result
of the termination of an issuer swap agreement, this may affectthe funds which the issuer has available to
make payments on thenotes of any class andany series.

The issuer and Funding will both rely onthird parties and you may be adversely affected if they fail
to performtheir obligations

Each oftheissuerand Funding is party to contracts with a number of other third parties thathave agreed to
performservicesin relationto the programme.

Pursuant to the servicing agreement, the cash management agreement, the bank account agreement, the
Fundingbasis rate swap agreement and the corporate services agreement to which Fundingis a party, the
servicer, the cash manager, the account banks to Funding, the Funding basis rate swap provider and the
corporateservices provider to Funding, as applicable, haveagreed to provide Funding with administration
services, cash management services and account bank services, certain hedges against interest rate

fluctuations and certaincorporate services.

Pursuant to the issuer cash management agreement, the issuer bank account agreement, the issuer paying
agentand agentbank agreement, the issuer swap agreements and theissuer corporate services agreement,
the issuer cash manager, the issuer account banks, the paying agents and the agent bank, the issuer swap
providersandthe issuer corporate services provider, as applicable, have agreed to provide the issuer with
cash management, payment and calculation services in relation to the notes and account bank services,
certain hedges againstinterest and currency rate fluctuations and certain corporateservices. In this respect,
if the various efforts recommended or put in place for individuals and businesses to contain the spread of
COVID-19 in the UK and in other countries, as well as some of the UK government and central bank
financial mitigation measures are reintroduced, it could adversely affect operations of such third parties.
For example, the COVID-19 outbreak led many organisations to either close or implement policies
requiring their employees to work at home, which could result in delays or difficulties in performing
otherwise routine functions, which could adversely affect operations of suchthird parties.

You may be adversely affected if such third parties or any of their successors fail to perform their
obligations under the respectiveagreements (includingany failure arising from circumstances beyond their
controlsuchasa global pandemic) to whichtheyare a party. In addition, you may be adversely affected if
the appointment of a third party is terminated, and no replacement canbe found.

Each of the issuer and Funding may from time-to-time become subject to regulatory, rating or other
requirements that may require the affected entity toappoint additional third parties (or increase the level of
responsibility of an existing third party) to provide relevant services and/or incur additional costs and
expenses to enable it to comply with the regulatory requirements. The issuer or Funding, asthe case may
be, could be in breach of the regulatory requirements and adversely affected if it were to be unable to find
a third party to provide the relevant services or perform them itself. Moreover, any such regulatory
requirements may give rise to additional costsand expenses for the affected entity which would be payable
prior to making payments with respect to the notes and thereby reduce amounts available to make such

payments.

Inthe event that the issuer or Funding were to be in breach of regulatory requirements orincuradditional
costsandexpenses one or more series of notes or loantranches may be adversely affected.

If the servicer is removed, there is no guarantee that a substitute servicer would be found, which
could delay collection of payments on the mortgage loans and ultimately could adversely affect
payments on the notes

The seller has been appointed by the mortgages trustee and the beneficiaries as servicer to service the
mortgage loans. If the servicerbreachesthe termsof the servicingagreement, then the mortgages trustee
or Funding (in each case, with the prior written consent of the Funding security trustee) or the Funding
security trustee will be entitled to terminate theappointment ofthe servicer and Funding will be entitled to

appoint a substituteservicer.
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There can be no assurance that a substitute servicer would be found who would be willing and able to
service the mortgage loans on theterms of the servicingagreement. Inparticular, there can be noassurance
that a substitute servicer would be willing to accept an appointment in consideration of the servicing fee,
which is calculatedas, among other things, a fixed percentage of the Funding share of thetrustproperty. If
a substitute servicer were requiredata time when the current principal balance of the mortgage loans in the
mortgage portfolio was relatively low, the amount of the servicing fee so calculated might be insufficient
to obtain a substituteservicer. Theservicingagreementprovides that the mortgages trusteeand a potential
substitute servicer (other than the seller) may agree a different servicing fee, which could be higher than
the current fee. Inaddition, any substitute servicerwill be required to be appropriately licensed under the
CCAand, asdescribed under "Risk factors — Failureto comply with the regulatory mortgage regime inthe
United Kingdomunder the FSMA and other regulatory changes may render regulated mortgage contracts
or other secured creditagreements unenforceableagainstthe borrower and may ultimately adversely affect
the ability of theissuer to make payments onyournotes when due", a substitute servicer will also be required
to be authorised with the appropriate permissions under the FSMA in order to administer mortgage loans
that constitute regulated mortgage contracts. The ability of a substitute servicer fully to perform the
required services would depend, among other things, on the information, software and records available at
the time of the appointment. Anydelay or inability to appointa substitute servicer may affect payments on
the mortgage loans and hence the ability of the issuerto make payments when due onthe notes.

You should note thatthe servicer will have no obligationitself to advance payments that borrowers fail to
makein a timely fashion.

RISKS RELATING TO STRUCTURAL AND DOCUMENTATION CHANGES

There may be a conflict between the interests of the holders of the various classes of notes, and the
interests of other classes of noteholders may prevail overyour interests

The issuer trust deed provides and the terms and conditions of the notes will provide that, in connection
with the exercise of its trusts, authorities, powers and discretions under the issuer trust deed, the note trustee
is to have regard to the interests of the holders of all the classes of notes of all series. There may be
circumstances, however, where the interests of one class of the noteholders of any series conflict with the
interests of another class or classes of the noteholders of the same oranother series. In general, the issuer
trust deed provides thatthe note trustee will give priority to the interests of the holders of the most senior

class of notessuch that:

. the note trustee is to have regard only to the interests of the class Anoteholders in the event of a
conflict betweenthe interests of the class A noteholders onthe one hand and the class B noteholders
and/orthe class C noteholders and/ortheclass D noteholders and/or the class E noteholders and/or

the class Z noteholders on the other hand;

. (if there are no class A notes outstanding) the note trusteeis to haveregard only tothe interestsof
the class B noteholders in the event of a conflict between the interests of the class B noteholders
on the one hand and the class C noteholders and/or the class D noteholders and/or the class E

noteholders and/orthe class Z noteholders on the other hand;

. (if thereare no class A notes or class B notes outstanding) the note trustee isto have regard only
to the interests of the class C noteholders in theeventofa conflict between the interests of the class
C noteholderson the one handand the class D noteholders and/or the class E noteholders and/or
the class Z noteholders on the other hand;

. (if there are noclass Anotes, class B notes or class C notes outstanding) the note trustee is to have
regard only tothe interests ofthe class D noteholders in the event ofa conflict between the interests
of the class D noteholders on the one hand and the class E noteholders and/or the class Z
noteholders on the otherhand;and

. (if there are no class A notes, class B notes, class C notesor class D notes outstanding) the note
trustee is to have regard only to the interests of the class E noteholders in the event of a conflict
between the interestsof the class E noteholders on the one hand andthe classZ noteholders on the
otherhand.
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There may be a conflict between the interests of the holders of each sub-class of the class A notes of
any series, the interests of the holders of each sub-class of the classB notes of any series, the interests
of the holders of each sub-class of the class C notes of any series, the interests of the holders of each
sub-class of the class D notes of any series, the interests of the holders of each sub-class of the class E
notes of any seriesand the interests of the holders of each sub-class of the class Z notes of any series

and the interests of the holders of the other sub-classes may prevail over yourinterests

There may be circumstances wherethe interests of a sub-classof the class A noteholders of a series of notes
conflict with the interests of another sub-class of the class A noteholders of that series. Similarly, there
may be circumstances where the interests of a sub-class of the class B noteholders of a series of notes
conflict with the interests of another sub-class of the class B noteholders of that series, the interests of a
sub-class of the class C noteholders of a series of notes conflict with the interests of another sub-class of
the class C noteholders of that series, the interests of a sub-class of the class D noteholders of a series of
notes conflict with the interests of another sub-class of the class D noteholders of that series, the interests
of a sub-class of the class E noteholders of a series of notes conflict with the interests of another sub-class
of the class E noteholders of that series or the interests of a sub-class of the class Z noteholders of a series
of notes conflict with the interests of another sub-class of the class Z noteholders of that series.

The issuertrust deed provides and theterms and conditions of the notes will provide thatwhere, in the sole
opinion of the note trustee, there issuch a conflict, then a resolutiondirecting the note trustee to take any
action must be passed at separate meetings of the holders of each such sub-class of the relevant class of
notesofthatseries. Aresolution may only be passed at a single meeting of the noteholders of each sub-class
of the relevant class of notes of that series if the notetrusteeis, in its absolutediscretion, satisfied that there

is no conflict betweenthem.

Similar provisions apply in relation to requests in writing from holders of a specified proportion of the
principal amount outstanding of the notes of each sub-class (the principal amount outstanding being
converted into sterling for the purposes of making the calculation). You should note that, as a result of
repayments of principal on the notes, the principal amount outstanding of each series and class (or sub-
class) of the notes of the issuer will change after the relevant closing date.

There may be conflicts between your interests and the interests of any of the other secured creditors

In certain circumstances, thenote trustee, the issuer security trustee or, as applicable, the Funding security
trustee can make modifications to the documents without your prior consent. The issuer deed of charge
provides that the issuer security trustee will not, and will not be bound to, take any steps, institute any
proceedings, exercise its rights and/or to take any other action under or in connection with any of the
programme documents (including, without limitation, enforcing the issuer security) unless the issuer
security trustee is directed to doso by the notetrustee or, if there areno notes outstanding, the other issuer
secured creditors. Similarly, the Funding deed of charge provides thatthe Funding security trustee will not,
and will not be bound to, take any steps, institute any proceedings, exercise its rights and/or to take any
otheractionunderorin connection with any of the programme documents (including, without limitation,
enforcingthe Funding security) unless the Funding security trusteeis directed to do so by the issuer security
trustee (itself actingon the instructions of the note trustee) or, if there are no notes outstanding, the other
Fundingsecured creditors.

Inaddition, where a transaction party and/or any of its affiliates act in numerous capacities (including, but
not limited to, the relevant issuer swap providerand managers in respect of the notes) there may beactual
or potential conflicts between (1) the interests of such transaction party and/or any such affiliates in such
various capacities and (2) the interests of the noteholders and such transaction party and/or any such
affiliates.

If Funding enters into other Funding intercompany loans, such other Funding intercompany loans
and accompanying notes may be repaid prior to the global intercompany loan and the notes

Subjectto satisfaction of certain conditions, Funding may, in the future, establish additional wholly -owned
subsidiary companies that will issue new notes to investors. The proceeds ofeachsuch issue of notes may
be advancedto Fundingunderthe terms of a Funding intercompany loan agreement (other than the global
intercompany loan agreement). Funding may use the proceeds of any Funding intercompany loan to,
among other things, pay to the mortgages trustee a contribution (other than a deferred contribution), to
refinanceall or part ofa thenexisting Funding intercompany loan (including the global intercompany loan)
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outstanding at that time, to replenish the Funding reserve fund or to make a deposit to the Funding GIC
account. Ifthe globalintercompany loan (orany partthereof) is refinanced, you could be repaid early.

It is expected that the payment of the amounts (including interest and principal) owed by Funding under
any such Funding intercompany loan agreement will be funded from amounts received by Funding from
the trust property. You should note that the obligation to make such payments (or part thereof) may rank
equally with, orin priority to, payments of interest and principal made by Fundingto the issuer in respect
of each class of loan tranche under the global intercompany loan agreement, subject to the terms and
tranchings of such paymentsandthedates on whichtheyare required to be made.

The termsofthe newnotesissued by suchother Fundingissuer andtherelated Funding intercompany loan
agreement may also result in such new notes and the applicable Funding intercompany loan being repaid
prior to the repayment of the notes issued by the issuerandthe repayment of the loan tranches pursuant to
the terms of theglobal intercompany loan agreement.

You will not have any right of prior review or consent before Funding enters into any additional Funding
intercompany loan agreement or the issue of the corresponding new notes by the related Funding issuer.
Similarly, the terms of the programme documents (including, but not limited to, the mortgage sale
agreement, the mortgages trust deed, the Funding deed of charge and the global intercompany loan
agreement), thedefinitions of the trigger eventsand the seller share eventand the criteria for the assignment
of new loans to the mortgages trustee may be amended to reflect the new notes and the new Funding
intercompany loan agreement. Your consent to these changes will not be required. There can be no
assurance that these changes will not affect the cashflowavailable to pay amounts due onyour notes.

Before issuingany notes and makingany Funding intercompany loan, however, such other Funding issuer
will be required to satisfya number of conditions, including that ratings confirmation that the then curnent
ratings of your notes will not be reduced, withdrawn or qualified at the time of the issuance of such notes
by such other Fundingissuerhas beenissued.

Potential future roleof new beneficiaries in the mortgages trust

From time to time after the date of this base prospectus and pursuant to the provisions of the mortgages
trust deed, newthird partiesmay raise funds by way of, among other things, selling securities in the capital
markets and, subject to the satisfaction of certain conditions, may utilise such funds to make contributions
to the mortgages trustee to acquire a beneficialinterest in or increase their share in the trust property and
become a beneficiary of themortgagestrust. Simultaneously with theacquisition by such new beneficiary
of aninterestin the trustproperty, thesellerand Funding as beneficiaries of the mortgages trust, would be
required to agree to adecreasein their beneficial interest in the trust property.

If a new third party were to become a beneficiary of the mortgages trust, each of the seller, Funding and
the newthird party would each have a joint and undivided interestin the trust property, buttheir entitlement
to the proceeds from the trust property would, among other things, be in proportionto their respective shares
in the trust property. Pursuant tothe termsof themortgages trustdeed (asamendedto provide for the new
third party becoming a beneficiary of the mortgages trust), on each distribution date following the
acquisition by the new third party of such beneficial interest, the mortgages trustee would be required to
distribute interest and principal payments on the mortgage loans in the mortgage portfolio to one, two or
three beneficiaries of the mortgages trust.

Neither the seller, Funding nor any Funding issuer (including the issuer) will have any direct or indirect
interest in the share ofthe newthird party in the trust property.

Inorderfora newthird party to be able to acquire a beneficial interest in the trust property and become a
beneficiary of the mortgages trust, certain amendments would be required to be made to a number of
programme documents, including (without limitation):

. the mortgage sale agreement to enable (among other things) the purchase by the new beneficiary
of interestsin thetrust property by paying the purchase price for new loans and their related security
sold by the sellerfrom timeto time and to give the new beneficiary the benefit of the covenants in

the mortgage sale agreement;

. the mortgagestrustdeed (a) to establish the new third party as a beneficiary of the mortgages trust,
(b) to enable the newthird party to make contributions to the mortgages trusteeand toacquire (or
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increase) its beneficial interest in the trust property, (c) to regulate the distribution of interest and
principal payments onthe mortgage loans in the mortgage portfolio to the newthird party and the
other beneficiaries, and (d) to provide for the resolution of conflicts between the new third party
beneficiaryand Funding;

. the cash managementagreement, so asto regulatethe application of monies to the new third party
and to its creditors;

. the servicing agreement, to ensure that the new beneficiary receives the benefit of the servicers
duties underthatagreement; and

) the issuer master definitions schedule.

You will not have any right of prior review or consent before the acquisition by a new third parny of a
beneficial interest in the trust property and it becoming a beneficiary of the mortgages trust and the resulting
amendments that are required to be made to the programmedocuments. However, beforeany of the above
may occur, a number of conditions will need to be satisfied, including:

. ratings confirmation that the then current ratings of the programme notes will not be reduced,
withdrawn or qualifiedasa result of the acquisition by the newthird party of a beneficial interest

in the trust property and it becoming a beneficiary of the mortgages trusthas been issued;

. providing written certification to the Funding security trustee that no Funding intercompany loan
event of default has occurred and which has not been remedied or waived and no Funding
intercompany loan eventof default will occurasa result of the acquisition by the newthird party
of a beneficial interest in the trust property and it becoming a beneficiary of the mortgages trust
and the amendments that are required to be made to the programme documents; and

. providing written certification to the Funding security trustee that no principal deficiency is
recorded at therelevant time on the Funding principal deficiency ledger.

No assurance canbegiven that were a new third party to become a beneficiary of the mortgages trust, there
would be no adverse effecton the cashflows available to pay amounts due onthenotes or any other adverse

effect onyourinterests.

The criteria for the assignment of mortgage loans to the mortgages trustee may change over time
withoutyour consent

The criteria for the assignment of mortgage loans to the mortgages trustee may be amended in the future
without your consent. Asa result, the mortgage portfolio may includetypes of mortgage loansin the future
with different characteristics thanthose currently in the mortgage portfolio. This may occur, forexample,
due to the developmentof newmortgage loan products in response to changing market conditions. Under
the terms of the mortgage sale agreement, any such amendments will require the consent of the parties to
the mortgage sale agreement, including the Funding security trustee and receiptof ratings confirmation that
the then ratings of thenotes will not be reduced, withdrawn or qualified asa resultthereof. Asa result, the
mortgage portfolio may include types of mortgage loans in the future with different characteristics than
those currently in the mortgage portfolio.

The note trustee, issuer security trustee or funding security trustee may agreeto modifications to the
programme documents without respectively, the noteholders', issuer secured creditors' and/or
Funding secured creditors' prior consent, which may adversely affect noteholders' interests

Pursuant to the conditions, theterms of the issuer trustdeed and thenotes, the issuer deed of charge and/or
the Fundingdeed of charge (as applicable), the note trustee may from time to time, without the consent or
sanction of the noteholders of any series, the issuer secured creditors and/or Funding secured creditors (@s
applicable) (i) concur with the issuer or any other person, (ii) direct the issuer security trustee to concur
with the issueror any otherperson, or (i) direct the issuer security trustee to direct the Funding security
trustee to concur with Funding orany other person:

(a) in making or sanctioning any modifications to the notes of any series including the conditions
applicable thereto or the programme documents or any waiver or authorisation of any breach or
proposedbreachofany of the provisions of the conditions, the notes of any series or the provisions
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of any programme document (other than in respect of an basic terms modification) provided that
(i) the note trustee is of the opinion that such modification, waiver or authorisation will not be
materially prejudicial to the interest of any of the noteholders of any series, (i) the issuer security
trustee is of the opinion that such modification, waiver or authorisation will not be materially
prejudicial to the interest of any of the issuer secured creditors and/or (iii) the Funding security
trustee is of the opinion that such modification, waiver or authorisation will not be materally
prejudicial to the interest of any of the Funding secured creditors; or

(b) in the making or sanctioning of any modifications to the notes of any series or the programme
documents or any waiver or authorisation of any breach or proposed breach of any of the provisions
of the notes of any series including the conditions applicable thereto or the provisions of any
programme document which in the opinion of the note trustee, issuer security trustee and/or
Funding security trustee (i) is made to correct a manifest error or (ii) is of a formal, minor or
technical nature or (iii) is made to comply with mandatory provisions of law.

In addition, the conditions also provide that, subject to certain conditions being met, the note trustee and
the issuer security trustee shall be obliged, without the consentor sanction of thenoteholders or, subject to
receipt of the consent from each other issuer secured creditor (x) who is a party to the programme document
beingmodifiedorin relation to which it holds security or (y) whose ranking in any priority of payments is
adversely affected by such amendment, any other issuer secured creditor, to concur with the issuer in
making and/or approving any modification (other than a basic terms modification) to the notes of one or
more series including the conditions applicable thereto or of any programme document that the issuer
considers necessary in order to (i) comply with, implement or reflect any change in the criteria of one or
more ratingagencies provided that in the case of any such modification proposed by any of the relevant
swap providers, anaccountbank, the issuer cash manager, theservicer, the cash manager or the seller, such
modification is to enable such relevant entity to remain eligible to perform their respective roles in
conformity with rating agency criteria or to avoid such entities having to take action (which they would
otherwise have to take) to enable them to continue performing such role; (ii) enable the issuer and/or the
relevant swap provider to comply (or continue to comply) with their respective obligations under
Regulation (EU) 648/2012 of the European Parliament and of the Council on OTC derivatives, central
counterparties and trade repositories dated 4 July 2012 (including, without limitation, any associated
regulatory technical standards and advice, guidance or recommendations from relevant supervisory
regulators) ("EU EMIR") and EU EMIR, as it forms part of UK domestic law by virtue of the EUWA
("UK EMIR™); (iii) (in relation to notes issued on orafter thedate of this base prospectus) comply with (or
continue to comply) with any changes to in the requirements of the UK Securitisation Regulation (including
Article 6 and any requirements relating to the treatment of the notes as simple, transparent and
standardised), Regulation (EU) 2017/2401 asit forms partof UK domestic law by virtue ofthe EUWA (the
"UK CRR Amending Regulation™) or Section 15G of the Exchange Act,asadded by section 941 of the
Dodd-Frank Wall Street Reform and Consumer Protection Act; (iv) enable the notes to be (or to remain)
listed on the London Stock Exchange (v) enable the issuer orany of the transaction parties to comply (or
continue to comply) with FATCA (asdefined below) (or any voluntary agreemententered into with a taxing
authority in relationthereto); (vi) enable the issuerto comply (or continue to comply) with the provisions
or Rule 17¢-5 of the Exchange Act, (vii) to comply (or continue to comply) with any changes in the
requirements of the UK CRA Regulationand (viii) effecta base rate modification.

In respect of proposed modifications described in the immediately preceding paragraph, each of the note
trustee and the issuer security trustee is bound to concur or provide its consent (as the case may be)
provided that (among other things) (i) the proposed modification would not adversely affect the then
current ratings of thenotes; (i) the issuer has provided atleast 30 calendar days' notice to the noteholders
of each relevant series and class which would be affected by the proposed modification (together the
"affected note series") in accordance with condition 14 and by publications on Bloomberg on the
"Company News" screen and (iii) noteholders representingat least 10 per cent. of the aggregate principal
amount outstanding of the most senior class of notes across the affected note series have not notified the
note trustee or the issuer security trustee in writing (or otherwise in accordance with the then current practice
of any applicable clearing system through which such notes may be held) to inform them that such
noteholders do not consent tothe modification. Noteholders of each outstanding series and classes of notes
should be aware that, if 10 per cent. of the aggregate principalamount of the most senior class of notes of
each affected note series have not notified the note trustee that such noteholders do not consent to the
proposed modification(s), the modification(s) will nonetheless be passed and will be binding on all
noteholders of outstanding seriesand classes of notes.
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If noteholders representingat least 10 per cent. of the aggregate principalamount of the most senior class
of notes then outstanding across the affected note series have notified thenote trustee or the issuer security
trustee in writing (or otherwise in accordance with the then current practice of any applicable clearing
system through which such notes may be held) that such noteholders do not consent to the modification,
then such modification will not be made, unless an extraordinary resolution of the noteholders of the most
senior classes of notes of allaffected note series outstanding is passed in favour of such modification. For
a complete description of the requirements of the modifications set out above, see "Terms and conditions
of the notes - Meetings of noteholders, modificationand waiver - Additional right of modification™.

Neitherthe notetrustee nor theissuer security trustee will be obliged to agree to the modifications outlined
above, if thatwould have the effectof exposing either entity toany liability againstwhich it ishas notbeen
indemnified and/or secured and/or pre-funded to its satisfaction, orincreasing its obligations or duties, or
decreasing its rights or protections in the programme documents and/or the terms and conditions of the
notes.

Any modifications made in the manner described above will be binding on all noteholders. There is no
guarantee thatany modification tothe notes of one or more series or of any programme documents will not

ultimately adversely affectthe rights of noteholders or payments on the notes.

LEGAL AND REGULATORY RISKS

Legal risks of the UK Securitisation Regulation and the EU Securitisation Regulation
UK Securitisation Regulation

The UK Securitisation Regulation (which as at thedate of this base prospectus, largely mirrors, with some
adjustments, the EU Securitisation Regulation) has applied in the UK (subjectto thetemporary transitional
relief beingavailable in certainareas) fromthe end of the transition period on 31 December2020. As with
the EU Securitisation Regulation, the UK Securitisation Regulation includes risk retention and transparency
requirements (imposed variously onthe issuer, originator, sponsor and/or original lender of a securitisation
in the UK) and due diligence requirements which are imposed on UK Institutional Investors (as defined
below) in a securitisation. Iftheduediligence requirements under the UK Securitisation Regulation are not
satisfied then, depending on the regulatory requirements applicable to such UK Institutional Investor, an
additional risk weight, regulatory capital charge and/or other regulatory sanction may be applied to such
securitisation investment and/or imposed on the UK I nstitutional I nvestor.

Inthisrespect, (a) the seller (as originator) will retain, on an on-going basis, a material neteconomic interest
of not less than 5 per cent. in the nominal value of the securitised exposures as required by UK Risk
Retention Requirement and (b) the seller hasagreed with the issuer, Funding and the mortgages trustee that
it will be responsible for compliance with the UK Transparency Requirements (as defined below) provided
that the sellerwill not be in breach of suchundertaking if the seller fails to so comply due toevents, actions
or circumstances beyondthe seller's control.

"UK Institutional Investor" means each of the credit institutions and investment firms as defined by
Article 4(1)(2A) of Regulation (EU) No 575/2013 of the European Parliament and of the Council of 26
June 2013 on prudential requirements for credit institutions and investment firms and amending Regulation
(EU) No 648/2012 as it forms part of UK domestic law by virtue of the EUWA, certain alternative
investment fund managers which manage or market alternative investment funds in the UK, UK regulated
insurers or reinsurers, certain management companies as defined in section 237(2) of the Financial Services
and Markets Act 2000 ("FSMA"), UCITS as defined by section 236 A of FSMA which is an authorised
open ended investmentcompany asdefined in section237(3) of FSM A and occupational pension schemes
asdefinedin section 1(1) of the Pension Schemes Act 1993.

Each potential UK Institutional Investor is required to independently assess and determine the sufficiency
of the information described aboveand in thebase prospectus generally for the purposes of complying with
Atrticle 5 of the UK Securitisation Regulation which may be relevant to investors and none of the issuer,
the arranger, any dealer, Funding, the mortgages trustee, the seller or any of the other transaction parties
makes any representation that any such information described above or elsewhere in this base prospectus
is sufficient in all circumstances for such purposes.

See the section entitled "Certain Regulatory Requirements — UK Securitisation Regulation”.
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EU Securitisation Regulation

The EU Securitisation Regulation applies to securitisations, the securities of whichare issued on or after 1
January 2019 (or in the case of amending EU Regulation (EU) No 2021/557 to securities issued onor after
9 April 2021). The EU Securitisation Regulation includes risk retention and transparency requirements
(imposed variously on the issuer, originator, sponsor and/or original lender of a securitisation in the EU)
and due diligence requirements imposed on EU Institutional I nvestors (as defined below) in a securitisation.
If the due diligence requirements under the EU Securitisation Regulationarenot satisfied then, depending
on the regulatory requirements applicable to such EU Institutional Investor, an additional risk weight,
regulatory capital charge and/or other regulatory sanction may be applied to such securitisation investment
and/orimposed onthe EU Institutional Investor.

"EU Institutional Investor" means each of EU-regulated credit institutions, EU-regulated investment
firms, certain alternative investment fund managers which manage and/or market alternative investment
fundsin the EU, EU regulated insurers or reinsurers, certain investment companiesauthorised in accordance
with Directive 2009/65/EC, managing companies as defined in Directive 2009/65/EC, institutions for
occupational retirement provision falling within the scope of Directive (EU) 2016/2341 (subject to certain
exceptions), and certain investmentmanagers and authorised entities appointed by such institutions subject
thereto.

Potential EU Institutional Investors should note that neither the issuer northe seller or servicer is bound to
comply with the requirements of the EU Securitisation Regulation unless it agrees to be so bound as a
contractual matter. In this respect, the issuer may specify in the applicable final terms for any issuance of a
series of notes that, in respect of such series of notes and for so longas such series of notes is outstanding,
the seller will undertake to the issuer that it will (as originator for the purposes of Article 6(1) of the EU
Securitisation Regulation) retain, on an on-going basis, a material net economic interest of not lessthan 5
per cent. in the nominal value of the securitised exposures as required by the text of Article 6 of the EU
Securitisation Regulation (as in force at the date of this base prospectus)-(the "EU Risk Retention
Requirements™) by way of a retention of the seller share of no less than 5% of the mortgages trust in
accordance with Article 6(3)(b) of the EU Securitisation Regulation (as in force at the date of this base
prospectus) as though Article 6 of the EU Securitisation Regulation (as in force at the date of this base
prospectus) applied to the programme (the "EU Risk Retention Undertaking™).

Any EURisk retention Undertaking will terminate onandfrom an applicable SR Equivalency Date.

The issuer may specify in the relevant final termsfor any issuance of a series of notes that, in respect of
such series of notes and for so long as such series of notes is outstanding, the seller (as originator) will
undertaketo the issuer (the"EU Transparency Undertaking™) to procure the publication of:

(a) a quarterly investor report (in the form prescribed as at the date of this base prospectus under the
EU Securitisation Regulation as in force as at the date of this base prospectus) on each note
paymentdateor shortly thereafter (and at the latestone month after the relevant note paymentdate)
in accordance with Article 7(1)(e) of the EU Securitisation Regulationas in force at the date of this
base prospectus;

(b) certain loan-by-loaninformationin relation to the portfolio as required by andin accordance with
Article 7(1)(a) ofthe EU Securitisation Regulationas in force as at the date of this base prospectus
(in the form prescribed as atthe date of this base prospectus under the EU Securitisation Regulation
asinforceasatthe date ofthis base prospectus) on a quarterly basis (at the latest one month after
the relevant note payment date and simultaneously with the investor report provided pursuant to
paragraph(a) above); and

(©) any information required to be reported pursuant to Articles 7(1)(f) or 7(1)(g) (as applicabl) of
the EU Securitisation Regulation (as in forceasat the date of this base prospectus) without delay,

(the “EU Transparency Requirements”). Any EU Transparency Undertaking will terminate on and from
an applicable SR Equivalency Date.

In respect of each of the EU Risk Retention Undertaking and the EU Transparency Undertaking, if
applicable to a series of notes, investors should notethat only implementing regulations, technical standards,
official guidance and statements related to the EU Securitisation Regulation in effectasat the date of this
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base prospectusshall be required to be taken into accountby theseller for the purposes of determining such
compliance with the EU Risk Retention Requirements or the EU Transparency Requirements, however, to
the extent any new oramended such regulations, standards, guidance or statements come into effectafter
the date of this base prospectus, the seller may take such regulations, standards, guidance or statements into
account in its sole discretion.

EU Institutional Investors should therefore note thatif either Article 6 or Article 7 of the EU Securitisation
Regulation (each as in force at the date of this base prospectus) is amended or new or amended
implementing regulations, technical standards, official guidance or statements are introduced following the
date of this base prospectus for which the seller has given an EU Risk Retention Undertaking or an EU
Transparency Undertaking, whilst the seller may in its sole discretion take into account such new or
amended regulations, standards, guidance or statements there is no guarantee that the seller will do so and
the sellerwill be under no obligation to comply with such new oramended regulations, standards, guidance
or statements in respect of suchseries of notes.

EU Institutional Investors should note that none of the issuer, the seller nor the servicer are contractually
obliged to comply withany aspect of the EU Securitisation Regulation (including, but notlimited to, Article
6 and Article 7 thereof) in respectofanyissuance of notesby the issuer, unless it is specified in the relevant
final terms for any such issuance of a series of notes that the seller has madean EU Risk Retention
Undertaking and a EU Transparency Undertaking (together the "EU Securitisation Regulation
Undertaking"). Eachpotential EU Institutional Investor is required to independently assess and detemmine
the sufficiency of the information described above, in the base prospectus generally and in the applicable
finaltermswith respect to the relevant issuance of notes, for the purposes of complying with Article 5 of
the EU Securitisation Regulation and any corresponding national measures which may be relevant to such
investor. None of the issuer, the arranger, any dealer, Funding, the seller (as originator or othe rwise), the
mortgages trustee or any of the other transaction parties makesany representation that any such information
described above orelsewhere in this base prospectus is sufficientin all circumstances for such purposes.

Furthereach potential EU Institutional Investor should note that the regulatory treatment of the notes and
market value and/or liquidity of the notes in the secondary market may be adversely affected by the EU
Securitisation Regulation Undertaking (or lack thereof) and such investors are required to independently
assess and determine the sufficiency (or absence of) of any EU Securitisation Regulation Undertaking
(including, without limitation, by reference to the possibility of a change of law or regulation) and any
resulting impact on the regulatory position of such EU Institutional Investor or the price and liquidity of
the notes in the secondary market.

See the sections entitled "Regulatory initiatives may result in increased regulatory capital requirements
and/or decreased liquidity in respect of the notes" and "Certain Regulatory Requirements — EU
Securitisation Regulation".

The designation of any notes as issued under a simple, transparent and standardised securitisation is
notan investment recommendation

The UK Securitisation Regulation sets out new criteria and procedures applicable to securitisations in the
UK seeking the designation of "simple, transparent and standardised" ("UK STS") securitisations, and
includes provisions that modify the risk retention and due diligence requirements applicable to certain
securitisations. For further information see section "Certain Regulatory Requirements — UK STS".

No assurances canbe provided that either theseller will seek a UK STS designation orthat, with respect to
any series of notes issued under this base prospectus and the relevant final terms, the securitisation
transaction described in this base prospectus and applicable final terms does or will continue to qualify as
a UK STS securitisation under the UK Securitisation Regulation. The relevant institutional investors are
required to make their own assessment with regard to compliance of the securitisation with the UK STS
requirements and such investors should be aware that non-compliance with the UK STS requirements and
change inthe UK STS status of the notes may result in the loss of better regulatory treatment of the notes
underthe applicable UK regulatory regime(s), including, in the case of prudential regulation, higher capital
charges beingapplied tothe notes, and may havea negative effect ontheprice and liquidity of the notes in
the secondary market. In addition, non-compliance may result in various sanctions and/or remedial
measures being imposed on the relevant transaction parties, including the issuer andthe seller, which may
have an impact onthe availability of funds to pay the notes.
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Failure to complywith the regulatory mortgage regime in the United Kingdomunder the FSMA and
other regulatory changes may render regulated mortgage contracts or other secured credit
agreements unenforceableagainst the borrower and may ultimately adversely affect the ability ofthe
issuer to make payments on your notes when due

There are various pieces of regulation, legislation and FCA guidance which govern the origination of
mortgage loans and consumer protections in relation to such mortgage loans. See the section "Material
Legal Aspects of the Mortgage Loans and the Related Security — Mortgage Regulation — Consumer
Protection™ fora more detailed description and the consequences of non-compliance of such.

Residential mortgage lending business in the United Kingdom became a regulated activity under the FSMA
on 31 October 2004 (thedateknownas N(m) ("N(m)").

As the majority of the mortgage loansincludedand to be included in the mortgage portfolio were offered
on or after N(m), the FSMA regime as set out above is intended to apply to such mortgage loans. Ako,
although some mortgage loans included andto be included in the mortgage portfolio were offered prior to
N(m), as subsequent further advances and product switches relating to such mortgage loans were
documented as variations to the existing agreements, it is possible that a court could hold that such
variations createa regulated mortgage contract. The seller has given or, asapplicable, will give warranties
to the mortgages trustee and others in the mortgage sale agreement that, inter alia, each mortgage loan is
enforceable. If a mortgage loan does not comply with these warranties in a material respect, and if such
material breach is not cured within the applicable timeframe, then the seller will either (i) at its election
upon becoming aware of such material breach and upon giving notice to the mortgages trustee, Funding
and the Funding security trusteeor (ii) upon receiptof the notice from the mortgagestrustee (copied to the
Funding security trustee) be required to repurchase the relevant mortgage loan.

The seller may, but will not be required to, offer to repurchase from the mortgages trustee the relevant
Non-Compliant UK LCR Loan, Non-Compliant ECB Loan, Non-Compliant Solvency Il Loan,
Non-Compliant STS Loan and their respective related security (each, a "Non-Compliant Loan") at a
repurchase price equal to the then current balance of the relevant Non-Compliant Loan as at the date of
such repurchaseby deliveringa notice tothe mortgages trustee, the beneficiaries and the Funding security
trustee substantially in the form set out in the mortgage sale agreement. The mortgages trustee may at its
absolute discretionacceptsuchoffer by deliveringa duly signed noticeand the provisions of mortgage sale
agreementshallapply.

The FCA "Mortgages and Home Finance: Conduct of Business Sourcebook™ (*“MCoB"), which sets out
the FCA'srules forregulated mortgageactivities, came intoforceon N(m). Theserules cover, among other
things, certain pre-origination matters such as financial promotion and pre-application illustrations,
pre-contract and start-of-contract and post-contract disclosure, contract changes, charges and arrears and
repossessions. Other rules for prudential and authorisation requirements for mortgage firms, and for
extendingthe appointed representatives regime to mortgages, also came into forceon N(m).

A borrower who is a private person may be entitled to claim damages for loss suffered as a result of any
contravention by an authorised person of the FSMA, anFCAorPRA rule (such asthe rulesin MCoB), or
may set-offthe amountof theclaimagainstthe amountowing by the borrower under the loanor any other
loan that the borrower has taken (or exercise analogous rights in Scotland). Any such claim or set-off may
adversely affect the issuer's ability to make payments onthe notes.

In October 2012, the FCA published a policy statement and final rules in relation to its mortgage market
review ("MMR™) and further informationabout this is set out in the section"Material Legal Aspects of the
Mortgage Loans and the Related Security — Mortgage Regulation”. As a result of the MMR and the
Mortgage Credit Directive ("MCD"), the rules relating to mortgages may operate in certain circumstances
to require the servicer to take certain forbearance-related actions in relation to mortgage loans in the
mortgage portfolio and their related security which do not comply with the programme documents in
respect of oneor more mortgage loans.

No assurance can be made thatany suchactionswill not reduce the amounts available to meet the payments
due in respect of the notes, although the impact of this will depend uponthe number of mortgage loansin

the mortgage portfolio which involve a borrower experiencing difficulty in making repayments.
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Cancellation of certain credit agreements by borrowers under the distance marketing regulations
may have anadverse impacton the originators, the mortgages trustee and/or the servicer and may

ultimately adversely affect the ability of the issuer to make payments on the notes when due.

With effect from N(m), the Distance Marketing of Financial Services Directive (2002/65/EC) has been
implemented in the United Kingdom by way of the Financial Services (Distance Marketing) Regulations
2004 (the "DM Regulations™) and amendments to MCoB. See the section "Material Legal Aspects of the
Mortgage Loans and the Related Security — Mortgage Regulation — The DM Regulations” for a more
detailed description of the DM Regulations.

Some of the mortgage loans included orto be included in the mortgage trustmay have been originated on
the basis of distance marketing and are therefore subject to the requirements and risks set out in this
paragraph. If a significant portion of the mortgage loans in the mortgages trust are characterised as being
cancellable under these DM Regulations, then there could be an adverse effect on the issuer's receipts in
respect of themortgage loans, affectingtheissuer's ability to make payments on the notes.

Regulation of consumer credit lending in the United Kingdommay havean impact on the originators,
the mortgages trustee and/or the servicer and may adversely affect the ability of the issuer to make
paymentsinfull when due on the notes

See the section "Material Legal Aspects of the Mortgage Loans and the Related Security — Mortgage
Regulation— Consumer Credit Act" fora more detailed description of the CCAand its interaction with the

FSMA.

The seller has interpreted certain technical rules under the CCA in a way common with many other lenders
in the mortgage market. If suchinterpretationwere held to be incorrect by a court orthe FOS, then a loan,
tothe extentthatitisregulated by the CCA ortreatedas such, would be unenforceable as described above.
If such interpretation were challenged by a significant number of borrowers, then this would lead to
significant disruptionand shortfall in the income of the mortgagestrustee and, ultimately, the issuer. Court
decisions have been made on technical rules under the CCA against certain mortgage lenders, but such
decisionsare very fewandare generally county courtdecisions which are notbinding on other courts.

The seller has given or, as applicable, will give warrantiesto the mortgages trustee and others in the
mortgage sale agreement that, among other things, each mortgage loan in the mortgage portfolio and its
related security is enforceable. If a mortgage loan or its related security does not comply with these
warranties in a material respect, and if such material breach cannot be or is not cured within 28 days of
receipt by the seller of notice of such material breach, then the seller will be required to repurchase the
relevant mortgage loan under the relevant mortgage account and its related security from the mortgages
trustee.

Ifa mortgage loan in the mortgage trust is a credit agreement which isregulated by the CCA, any failure
to comply withtherequirements of the CCA may adversely affect theability of the issuer to makepayments
in fullon the noteswhendue.

MortgagePrisoners

See the section "Material Legal Aspects of the Mortgage Loans and the Related Security — Mortgage
Regulation— Mortgage Prisoners" for a more detailed description of the FCA's Mortgage Prisoner Review.
The modification of the responsible lending rules should make it easier fora borrower who isa ‘mortgage
prisoner'to switch to a new lenderandthis, together with any new measures introducedas a result of orin
connectionwith the FCA's Mortgage Prisoner Review, could increase redemption rates where there area
significant number of loans to 'mortgage prisoners' held by a lender which may adversely affectthe ability
of the issuerto make payments in fullon the notes whendue.

Regulations in the United Kingdom could lead to some terms of the agreements relating to the
mortgage loans being unenforceable, which may adversely affect payments on your notes

See the section "Material Legal Aspects of the Mortgage Loans and the Related Security — Mortgage
Regulation— UTCCRand CRA" foramore detailed description ofthe regulationsaround the Unfair Terms
in Consumer Contracts Regulations 1999 ("UTCCR™) and the Consumer Rights Act 2015 (the "CRA™).
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The extremely broad and general wording of the UTCCR makes any assessment of the fairness of terms
largely subjective and makes it difficult to predict whether or nota term would be held by a court to be
unfair. When the unfair contract terms regime of the CRA came into force it revoked the UTCCR and
introduceda new regime for dealingwith unfair contractual terms (whichareset outin detail in the section
" Mortgage Regulation — UTCCRand CRA").

It is therefore possible that any loans which have been made to borrowers covered by the UTCCR, and
subsequently the CRA, may contain unfairtermswhich may result in the possible unenforceability of the
terms of such loans. This may adversely affect the issuer's ability to make payments in full on the notes
when due.

Home Owner and Tenant Protection

See the section "Material Legal Aspects of the Mortgage Loans and the Related Security — Mortgage
Regulation—Home Owner and Debtor Protection Act and HMSS" fora more detailed description of Part
1 of the Home Owner and Debtor Protection (Scotland) Act 2010 (the "Home Owner and Debtor
Protection Act™) and the Homeowner Mortgage Support Scheme ("HMSS").

Underthe provisions of the Home Owner and Debtor Protection Act a heritable creditor must obtain a court
order to exercise its power of sale unless the borrower and any other occupiers have surrendered the
property voluntarily, and there are requirements in relation toactions it musttake prior to obtainingsucha
court order (including the service and expiry of a two month "calling up" notice). This may restrict the
ability of the relevant originator as heritable creditor in respect of the Scottish mortgages to exercise its
power of sale andthis could in turn affectthe ability of theissuer to make paymentsofinterest and principal
on the notes.

The HMSS was in operation from 21 April 2009 to 21 April 2011. The participation by the seller in the
HMSS may have an adverse effect on the collection of interest on the mortgage loans in the mortgage
portfolio, thetiming of enforcement of the related mortgages andaccordingly on the financial condition of
the mortgagestrustee, Fundingandthe issuer.

Repossessions Policy

See the section "Material Legal Aspects of the Mortgage Loans and the Related Security — Mortgage
Regulation— Repossessions Policy” fora more detailed description of the regulatory framework goveming
repossessions.

Under various regulatory and voluntary schemes, the seller has agreed in certain circumstances to delay
repossession actions. There can be no assurance that any delay in startingand/or completing repossession
actionsby the mortgages trustee would not resultin the amounts recovered being less than if the mortgages
trustee did notallow any such delays(which may ultimately affecttheability of the issuerto makepayments
of interest and principal on thenotes).

Decisions of the FOS could lead to some terms of the loans being varied, which may adversely affect
payments onyour notes

Underthe FSMA, the FOS, asan independent adjudicator, is required to make decisions on, among other
things, complaints relating to activities and transactions under its jurisdiction on the basis of what, in the
Ombudsman's opinion, would be fairand reasonable in all circumstances of the case, taking into account,
amongotherthings, lawandguidance, rather thanstrictly on the basis of compliance with law.

Complaints properly brought before the Ombudsman for consideration mustbe decided on a case by-case
basis, with referenceto the particular facts ofany individual case. Each casewould first be adjudicated by
an adjudicator. Either party to the case may appeal against the adjudication. In the event of an appeal, the
case proceeds to a final decision by the Ombudsman. The Ombudsman may order a money award to a
debtor, which mayadversely affect the ability of the issuerto meet its obligations under the notes. As the
Ombudsmanis required to make decisions on the basis of, among otherthings, the principles of fairness,
and may order a monetary award to a complaining borrower, it is not possible to predict how any future
decision of the Ombudsman would affect the ability of the issuerto make payments to noteholders.

See the section "Material Legal Aspects of the Mortgage Loans and the Related Security — Mortgage
Regulation— FOS" fora more detailed description of the FOS process.
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Consumer Credit Act

Underthe CCRthereisa risk thatany credit agreement intended to be a regulated mortgage contract under
the FSMA orunregulated, might instead be wholly or partly regulated by the CCA or be treated as such (or

vice versa) because of technical ruleson:

. determining whether any credit under the CCA arises, or (where applicable) whether any
applicable financial limit of the CCAis exceeded;

. determining whether the credit agreement is an exempt agreement under the CCA (for example,
certain types of credit agreementto finance the purchase of, or alteration to, homes or business
premises, or regulated mortgage contracts under the FSMA (as described under "Material Legal
Aspects of the Mortgage Loans and the Related Security — Mortgage Regulation — Consumer
Credit Act™); or

. changesto the credit agreements.

Under section 75 of the CCA, in certain circumstances the lender is liable to the borrower in relation to
misrepresentationand breach of contract by a supplier in a transaction financed by a credit agreementthat
is wholly or partly regulated by the CCA or treated as such. The borrower may set off the amount of the
claim against the lender against the amount owing by the borrower under the loan orunderany other loan
that the borrower has taken (or exerciseanalogous rights in Scotland). Any such claim or set-off in relation
to a mortgage loanin the mortgage portfolio may adversely affect the issuer's ability to make payments on
the notes.

See section — "Material Legal Aspects of the Mortgage Loans and the Related Security — Mortgage
Regulation— Consumer Credit Act".

Breathing Space Regulations

The Debt Respite Scheme (Breathing Space Moratorium and Mental Health Crisis Moratorium) (England
and Wales) Regulations 2020 came into force on 4 May 2021 (the"Breathing Space Regulations™). The
Breathing Space Regulations establish a scheme which gives eligible individuals with debt problems the
right to legal protections from creditor action for up to 60days while they receive debtadvice, aswellas a
separate scheme providing for borrowers receiving mental health crisis treatment to be protected by a
similar moratorium for the duration of their mental health crisis treatment and then for a further 30 days
followingthe end of suchtreatment. Protections under the scheme are not extended to mortgage payments
onthe principaland interest, but will extend to payments of mortgage arrears not capitalised and interest,
fees or any other charges on those arrears. In Scotland, eligible individuals are afforded similar legal
protection under the Bankruptcy (Scotland) Act 2016 although the moratorium period of 42 daysis shorter
than in England and Wales and does not make any accommodation for mental health crisis (the 42 day
moratorium period was extended to 6 months by the Coronavirus (Scotland) Act 2020 — this extension is
due to expire on 30 September 2022). Any suchmoratoria may adversely affectthe issuer's ability to make
payments to the Noteholders and Certificateholders.

Repossessions Policy

The Pre Action Protocol, the Mortgage Repossession (Protection of Tenants etc) Act and MCOB may have
adverseeffectsin markets experiencingabove average levels of possession claims. Delays in theinitiation
of responsive action in respect of the loansmay result in lower recoveries and may adversely affect the
ability of the issuer to repay the notes. Where the period of grace is afforded it may affect the amount
recovered and may result in such recovery being less than may otherwise be the case if, for example, the
property sells for less than theamount of the outstanding loan.

See section — "Material Legal Aspects of the Mortgage Loans and the Related Security — Mortgage
Regulation - Repossessions Policy".

Potential effects on any additional regulatory changes, changes of law and/or regulatory, accounting
or administrative practices

Regulatory initiatives may result in increased regulatory capital requirements and/or decreased liquidity in
respect of the notes. In the UK, Europe, the USand elsewhere there isincreased political and regulatory
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scrutiny of the asset backed securities industry. This has resulted in a range of measures for increased
regulation which are at various stages of implementation and which may have an adverse impact on the
regulatory capital charge to certain investors in securitisation exposures and/or the incentives for certain
investors to hold asset-backed securities, and may thereby havea negative impacton the price and liquidity
of such securities, including the notes. Investors in the notes are responsible for analysing their own
regulatory position and none of the issuer, any arranger, any manager or Clydesdale Bank makes any
representation to any prospective investor or purchaser of the notes regarding the regulatory capital
treatmentof their investment in the notes onthe date ofthis Base Prospectus orat anytimein the future.

The structure oftheissue of thenotesandtheratings which are to be assigned to them are based on English
law, Scottish law, US federal tax law and New York law, regulation, accounting and administrative practice
in effectas at the date of this base prospectusand having due regard to the expected tax treatment of all
relevant entities under UK tax law and HM Revenue and Customs published practice (including the
guidance published by HM Revenue and Customs in the Corporate Finance Manual on securitisations) in
force orapplied in the United Kingdom at the date ofthis base prospectus. No assurance can be given as
to the impact of any possible change to English law, Scottish law, US federal tax law or New York law,
regulation, accounting or administrative practice or UK tax law, or the interpretation or administration
thereof, orto the published practice of HM Revenue and Customs as applied in the United Kingdom after
the date of this base prospectus, nor can any assurance be given as to whether any such change could
adversely affect the ability of the issuerto make payments in respect of the notes.

No assurance can be given that any of these factors would not adversely affect the ability of the issuerto
maketimely payments of interest and principal under thenotes.

Scotland Act2016

On 23 March2016 the Scotland Act 2016 received Royal Assent and passed into UK law. Amongst other
things, the Scotland Act 2016 passes control of income tax to the Scottish Parliamentby giving it the power
to raise or lower the rate of incometaxandthresholds for non-dividend and non-savings income of Scottish
residents. Whilst the majority of the provisions are notexpected to have an adverse impact on the Scottish
economy oron mortgage origination in Scotland, the rates and thresholds for income tax that apply to the
non-savings andnon-dividend income of Scottish taxpayers have, from 6 April 2018, differed from those
applied throughouttherest of the UK. The higherand additional rates of tax were both increased at the time
and, in addition, the basic rate of tax was also split into three tiers (a starter rate, a basic rate and an
intermediate rate). The changes mean that certain taxpayers in Scotland will now pay a higher level of tax
than borrowers in the same income bracketin England and Wales. This may affectsome borrowers' ability
to payamounts whendue onthe mortgage loansoriginated in Scotland which, in turn, may adversely affect
the ability of theissuerto make payments under the notes.

Land Registration Reform in Scotland

The Land Registrationetc. (Scotland) Act 2012 (the "2012 Act™) came into forcein 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 Sasinesto the more recently established Land Register of Scotland with the
aim of eventually closingthe General Register of Sasines.

Previously, title to a residential property thatwasrecorded in the General Register of Sasines would usually
only require to be moved to the Land Register of Scotland (a process known as ‘first registration’) when
that property was sold or if the owner decided voluntarily to commence first registration. However, the
2012 Act sets out, in provisions which are being brought into effect 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 or (ii) the recording of an assignation of a standard security (which
would extendto any assignation granted by theseller or YBHL in favour of the mortgages trustee in respect
of Scottish mortgages in the portfolio recorded in the General Register of Sa sines, pursuant to the terms of
the mortgage sale agreementfollowinga perfection event (a ""Scottish Sasine Transfer™)).

The relevantprovisions of the 2012 Act relating to the recording of standard securities came into force on
1 April 2016 (the"Commencement Date"). As of this date, the General Register of Sasines is now closed
to the recording of standard securities. For the time being other deeds such as assignations of standard
securities (including Scottish Sasine Transfers) will continue to be accepted in the General Register of
Sasines (although Registers of Scotland have reserved the right to consult further on this issue in the future).
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If the General Register of Sasines becomes closed to assignations of standard securities under the same
provisions then this would also have an impact on the registration of Scottish Sasine Transfers executed
following a perfection event with the probability of higher legal costs and a longer period required to
complete registrationthan would currently be the case.

Securitisation Company Tax Regime

The Taxation of Securitisation Companies Regulations 2006 (the "TSC Regulations") were made under
section 84 of the Finance Act 2005 on 11 December 2006 (and now take effect under Chapter 4, Part 13,
of the Corporation Tax Act 2010). Each of the issuer and Funding has, since they commenced trading,
been taxedin accordance with the TSC Regulations.

Ifthe TSC Regulationsapply to a company, then, broadly it will be subject to corporation tax on the cash
profit retained by it for each accounting period in accordance with the programme documents. Each of
issuerand Funding hasmade explicit disclosure in filing its corporation tax computation thatit qualifies as
a securitisation company, and this has not been challenged by HMRC.

Investors should note, however, thatthe TSC Regulations are in short form and that, when considering the
scope and operation of the TSC Regulations, advisers are required to rely to a significant extent upon

guidancefromthe UK tax authorities.

Prospective noteholders should note thatif the issuer and Funding were nottaxed under the regime provided
for by TSC Regulations, then their profits or losses for tax purposes might be different from their cash
position. Any unforeseen taxable profits in Funding could have an adverse effect on its ability to make
payments to the issuer under the global intercompany loanagreementand, equally, any unforeseen taxable
profitsin the issuer could have an adverse effect onitsability to make payments to noteholders.

Withholding tax payable by Funding or the issuer may adversely affect the ability of the issuer to
make payments on the notes

In the event any withholding or deduction for or onaccount of taxes is imposed on or is otherwise applicable
to payments of intereston or repayments of principal of the notes or the loan tranches, Funding will not be
obliged to gross-up or otherwise compensate the issuer for the lesseramount the issuer will receive and the
issuerwill not be obliged to gross-up or otherwise compensate you for the lesser amounts you will receive,
in each case, asaresult of suchwithholding or deduction. The issuer may, in certain circumstances, redeem
the notes (asdescribed in Condition 5(E) ofthe terms and conditions of the notes).

English lawsecurity and insolvency considerations

Under the issuer deed of charge, the issuer has created the issuer security in respect of certain of its
obligations, including its obligations under the notes (as to which, see "Security for the issuer's
obligations™). Similarly, under the Funding deed of charge, Funding has created the Funding security in
respect of certain of its obligations, including its obligations under the global intercompany loan agreement
(astowhich, see "Securityfor Funding's obligations"™). In certain circumstances, includingthe occurrence
of certain insolvency events in respect of the issuer or Funding, as applicable, the ability to realise the issuer
security or the Funding security, as applicable, may be delayed and/or the value of the relevant security
impaired. While the transaction structure is designed to minimise the likelihood of the insolvency events
occurringin respect of the issueror Funding, there canbe no assurance that the issuer or Funding will not
become insolvent and/or the subject of insolvency proceedings and/or that the noteholders would not be
adversely affected by theapplication of insolvency laws (including English insolvency laws).

Englishinsolvency and U.S. bankruptcy court rulings may restrain partiesfrom making or receiving
payments inaccordance with the order of priority agreed between them

There is some uncertainty (particularly in a cross-border context) as to the validity and/or enforceability of
a provision which (based on contractual and/or trust principles) subordinate certain payment rights of a
creditor to the paymentrights of other creditors of its counterparty upon the occurrence of insolvency
proceedings relatingto that creditor. In particular, recent cases have focused on provisions involving the
subordination of a swap counterparty's payment rights in respect of certain termination payments upon the
occurrence of insolvency proceedings or other default on the part of such counterparty (so-called ‘flip
clauses’). Such provisions are similar in effectto the terms which will be included in the progamme
documents relating to the subordination of swap excluded termination amounts. The UK Supreme Court
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hasaffirmed decisions of the English High Courtand Courtof Appeal thatsuch a subordination provision
is valid under English law. However, there has been some uncertainty regarding the position under U.S.
law, inthata U.S. bankruptcy courtheldin 2010that sucha subordination provision is unenforceable under
U.S. bankruptcy law in the case of a U.S. bankruptcy of the counterparty. Whilst leave to appeal was
granted, the case was settled before anappeal was heard. Ina subsequent case, a U.S. bankruptcy courtheld
that such a subordination provision is enforceable. On appeal, the U.S. district court affirmed that decision
and,on11August2020, the U.S. Court of Appeals for the Second Circuit affirmed the district court op inion.
Although the U.S. Supreme Court may subsequently consider the issue in another context, the Second
Circuit decision significantly reduces the possibility that English and U.S. courts would diverge in their
approach to the validity of such a subordination provision. Any such divergence arising from an
unfavourable decision in the U.S. may (were a swap counterparty to be subject to U.S. bankruptcy
proceedings) adversely affectthe issuer's ability to make payments on thenotes.

In general, if a subordination provision included in the transaction documents were successfully challenged
underthe insolvency laws ofany relevant jurisdiction outside England and Wales andany relevant foreign
judgmentororder wasrecognised by the English courts, there canbe no assurance thatsuch actions would
not adversely affect the rights of the noteholders, the market value of the notes and/or the ability of the
issuerto satisfy its obligations under thenotes

Provisions of CIGA and the Insolvency Act 1986 could delay enforcement of your rightsin the event
of the insolvency of the issuer or the insolvency of Funding

The Corporate Insolvency and Governance Act ("CIGA™) came into force on 26 June 2020. The CIGA
introduces significant new corporate restructuring tools to the UK insolvency regime. The principal
elements of the CIGA are a moratorium on certain actions takenagainst eligible companies, a prohibition
on termination of certain contracts triggered by certain insolvency-related events of an eligible company
(the "ipso facto termination provisions") and a new comprise procedure allows for a 75% majority of
creditorsormembersin eachclass to bindothers in the same class evenif they do not vote in favour. It is
also possible forone class of creditorsto bind all others, including secured creditors (a "cross-classcram
down"™).

Theissueris not expectedto be an eligible company for the purposes of either the moratorium provisions
orthe ipso factotermination provisions of the CIGA as the issuer is expected to be a securitisationcompany
within the meaning of the Taxation of Securitisation Companies Regulations 2006. Theissuer is further not
expected to be an eligible company for the purposes of the moratorium provisions, and the transaction
documents are not expected to be subject to the ipso facto termination provisions, because the transaction
is expectedto constitutea "capital marketarrangement” andthe Notes a "capital marketinvestment” (each
asdefined under paragraphs 13 and 14 of newschedule ZAl to the Insolvency Act introduced by CIGA).
That said, if forany reasonthe issueris an eligible company for the purposes of the moratorium or the ipso
factotermination provisions, application of these provisions could resultin a material adverse effect onthe
ability of noteholdersto accelerate their debts and enforce the security granted under the deed of charge in
a timely manner, which in turn may result in material losses beingincurred by noteholders.

Further, although the issueris theoretically within the scope of the new cross-class cram down provisions,
giventhefact thatitis established asan insolvency remote vehicle, with limited third -party creditors and
where its secured creditors have entered into non-petition covenants and limited recourse provisions it is
unlikely to fulfil the prerequisites for the cross-class cram down to apply in practice. If, however, the
cross-class cram down provisions were to be used in respectof the issuer, it would be possible under some
circumstances for 75% by value of the creditors in one classto approve a compromise andthereby "cram
down" dissenting classes of creditors, which, if approved by the court, may result in material losses being
incurred by Noteholders.

In addition, the CIGA may impact the ability of the servicer (acting on behalf of the issuer) to bring
proceedings against a borrower which is a corporate entity or to enforce mortgages and other related
security securinga Corporate Mortgage Loan in case of a moratorium (unless the relevant Borrower which
is a corporate entity is ineligible companyunderthe CIGA). The inability of the servicer (acting on behalf
of the issuer) to obtain timely and complete payment of debts from borrowers may in turn have a material
adverse effect on the ability to make repayments to Funding under the intercompany loan agreement and
thismay in turn affect the ability of the issuer to maketimely and complete payments under the notes.
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Liguidationexpenses

On 6 April 2008, a provision in the Insolvency Act 1986 came into force which effectively reversed by
statute the House of Lords' decision in the case of Leyland Daf in 2004. Accordingly, the costsand expenses
of a liquidation (including certain tax charges) will be payable out of floating charge assets in priority to
the claims ofthefloating charge-holder. Inrespect of certain litigation expenses of the liquidator only, this
is subject to approval of the amount of such expenses by the floating charge-holder (or, in certain
circumstances, the court) pursuantto provisions set out in the Insolvency (England and Wales) Rules2016
(as amended). In general, the reversal of the Leyland Daf case applies in respect of all liquidations
commenced onorafter 6 April 2008.

As a result of the changes described above, upon the enforcement of the floating charge security to be
granted by the issuerand/or Funding, respectively, floating charge realisations which would otherwise be
available to satisfy the claims of secured creditors underthe issuer deed of charge orthe Funding deed of
charge, as the case may be, may be reduced by at least a significant proportion of any liquidation or
administrative expenses. There can be noassurance that the noteholders will not be adversely affected by
such a reductionin floating charge realisations.

Fixed charges may take effectunder English law as floating charges

Pursuant to the terms of the issuer deed of charge, the issuer purports to grant fixed charges over, amongst
other things, its rights and benefits in the issuer bank accounts and all authorised investments purchased
from time to time. Pursuant to the terms of the Funding deed of charge, Funding purports to grants fixed
charges over its interests in the mortgagestrustand its rights and benefits in the Funding bank accounts and
all authorised investments purchased from timeto time.

The law in England and Wales relating to the characterisation of fixed charges is unsettled. The fixed
charges purported to be granted by the issuer or Funding may take effect under English law as floating
chargesonly, if, forexample, it is determinedthatthe issuer security trustee or, asapplicable, the Funding
security trustee does not exert sufficient control over the charged property for the security to be said to
constitute fixed charges. If the charges take effect as floating charges instead of fixed charges, then,
ordinarily asa matter of law, certain claims would have priority over the claims of the issuer security trustee

or, asapplicable, the Funding security trustee in respect of the floating charge assets.
Ring-fencingof certain floating charge realisations

To the extent that any of the assets of the issuer or Funding are subjectonlyto a floating charge (including
any fixed charge recharacterised by the courts as a floating charge), in certain circumstances under the
provisions of section 176A of the Insolvency Act 1986, certain floating charge realisations up to a statutory
maximum, currently £600,000 per entity (or £800,000 where the net assets are in excess of £2,985,000)
which would otherwise be available to satisfy the claims of secured creditors may be used to satisfy claims
of unsecured creditors. While certain of the covenants given by theissuerand Fundingin the programme
documents are intended to ensure it has no significant creditors other than the issuer secured creditors or
Fundingsecured creditors under the issuer deed of charge and Funding deed of charge respectively, it will
be a matter of factasto whetherthe issuer or Funding has any other such creditorsat anytime. There can
be no assurance that the noteholders will not be adversely affected by such a reduction in floating charge
realisations uponthe enforcementof the issuer security or Funding security.

Implementation of, and amendments to, the Basel framework may affect the regulatory capital and
liquidity treatment of the notes

Investors should note that the Basel Committee has approved significant changes to the Basel regulatory
capital and liquidity framework (such changes being commonly referred to by the Basel Committee as
Basel l1l,andreferredto colloquially,as Basel I11in respect of reforms finalised priorto 7 December 2017
and Basel IV or Basel 3.1 in respect of reforms finalised on or following that date), including certain
revisions to the securitisation framework. The Basel 111/1V reforms, which include revisions to the credit
risk framework in generaland the securitisation framework in particular, may result in increased regulatory
capital and/or other prudential requirements in respect of securitisation positions. The Basel Committee
continues to workon new policy initiatives. National implementation of the Basel 111/1V reforms may vary
those reforms and/or their timing. It should also be noted that changes to prudential requirements have been
made for insurance and reinsurance undertakings through participating jurisdiction initiatives, such as the
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Solvency Il framework in Europe. Investors in the notes are responsible for analysing their own regulatory
position and prudential regulation treatment applicable to the notesand should consult their own advisers
in this respect. As such, the final Basel 111 reforms package includes: a revision to the standardised (non-
modelled) approaches for calculating regulatory capital ratios that will also provide the basis fora capital
floor; and reducing themodelling choices in the capital framework when determining internal-model based
estimates of credit, market and operational risk weighted assets. The main implementation date given by
the Basel Committee is 2023. The PRA issued a statement on 21 March2022 confirmingthe intentionto
publish a consultation paper on Basel 3.1 implementation in the fourth quarter of 2022 with an intention to
implement the changes from 1 January 2025.

The Baselreforms have been implemented in the European Economic Area ("EEA") through the Capital
Requirements Regulation and the Capital Requirements Directive (together "CRD 1V"). The EUWA
converted the directly applicable elements of CRD IV into UK law on 31 December 2020 and preserved
existing UK law implementing the CRD IV directive. The UK implemented other elements of CRR I,
includingrevisionsto the leverage ratio, counterparty risk capital requirements andthe net stable funding
ratio,on 1 January2022.

On 13 July 2018 the European Commission adopted revisions to Delegated Regulation (EU) 2015/61 for
the Liquidity Coverage Ratio. The adopted revisions were published in the Official Journal of the European
Union on 30 October2018. Theyapply from eighteen months after publication, that is April 2020. If the
revisions remain in their currently adopted format, certain securitisations which would currently be
designatedas high quality liquid assets ("HQLA") for the purposes of the Liquidity Coverage Ratio would
likely cease to be HQLA following the application date ofthe revised delegated regulations unless they are
atsuchtime classified as STS securitisations under the EU Securitisation Regulationsand UK Securitisation
Regulations. As noted in the risk factor entitled "Regulatory initiatives may result in increased regulatory
capital requirements and/or decreased liquidity in respect of the notes™ below, no assurance can be given
at this stage that any series of notes will be designated as a STS securitisation atany time in the future.
Thereisa risk thatanynotes thatarenotSTSas attheapplication date oftherevised delegated regu lations

will not be eligible as HQLA forthe purposes of the Liquidity Coverage Ratio from such date.

The Basel Committee hasalso focused on the regulatory capital treatmentof securitisation exposures that
includes the regulatory capital treatment for qualifying simple, transparent and standardised comparable
securitisations (see following section). In general, investors should consult their own advisers as to the
regulatory capital requirements in respect of thenotes and as to the consequences to and effect on them of
any changes tothe Basel Framework and the relevant implementing measures. No predictions can be made
asto the precise effects of suchmatters on any investor or otherwise.

Regulatory initiatives may resultin increased regulatory capital requirements and/or decreased
liquidity inrespectof the notes

Inthe UK, Europe,the U.S. and elsewhere there is increased political and regulatory scrutiny of the asset
backedsecurities industry. This has resultedin a large number of measures for increased regulation which
are at various stages of implementation and which may have an adverse impact on the regulatory capital
charge to certain investors in securitisation exposures and/or the incentives for certain investors to hold
asset-backed securities, and may thereby affect the liquidity of such securities. Investors in the notes are
responsible foranalysing their own regulatory position and none of the issuer, any arranger, any manager
or the seller makes any representation to any prospective investor or purchaser of the notes regarding the
regulatory capital treatment of their investment in the notes on the relevant closing date or at any time in
the future.

The UK and EU risk retention and due diligence requirements and any other changes to the regulation or
regulatorytreatmentof thenotesfor someorallinvestors may negatively impactthe regulatory position of
individualinvestorsand, in addition, have a negative impact on the price and liquidity of the notes in the
secondary market.

The UK and EU risk retentionand duediligence requirements are expected toapply, in respect of the notes.
Investors should therefore make themselves aware of such requirements (and any corresponding
implementing rules of their regulator), where applicable to them, in addition to any other regulatory
requirements applicable to them with respect to their investment in the notes. With respect to the
commitmentof thesellerto retain a material net economic interest in the securitisation and with respect to
the informationto be made available by the issuer or by the serviceron the issuer's behalf, please see the
statements set out in "' Certain Regulatory Requirements — UK Securitisation Regulation”,and " Certain
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Regulatory Requirements — EU Securitisation Regulation™ ". Relevant investors are required to
independently assess and determine the sufficiency of the information described above for the purposes of
complyingwith any relevant requirements and none of the issuer, any arranger, any manager, the seller or
any of the other transaction parties makes any representation that the information described in this base
prospectus is sufficientin all circumstances for such purposes.

All series of notes outstanding under the programme are subject to the requirements of the UK
Securitisation Regulations and (if applicable) the EU Securitisation Regulations. Although the issuer
believesthatthenotesandthe programmearein compliance with the requirements of the EU Securitisation
Regulations, as discussed below there is at present some uncertainty in relation to some of these
requirements, including in particular with regard to the transparency obligations imposed under Articke 7
of the UK Securitisation Regulation and (if applicable) Article 7 of the EU Securitisation Regulation with
regard to the criteria for STS securitisations.

Non-compliance with (i) the UK Securitisation Regulation or (i) the EU Securitisation Regulation
(including potential lack of compliance by the seller with ongoing changes to the EU Securitisation
Regulations) could adversely affect the regulatory treatment of the notes and the market value and/or
liquidity of the notes in the secondary market.

Prospective investors in the notes are responsible for analysing their own regulatory position, and should
consult theirown advisers in this respect.

The seller (as originator for the purposes of the UK Securitisation Regulation), may procure an UK STS
notification to be submitted to the FCA, that the UK STS requirements have been satisfied with respect to
the issuance of a series of notes.

For more information on the STS requirements see the section entitled "The designation of any notes as
issued under a simple, transparentand standardised securitisation is notan investment recommendation”.

The Dodd-Frank Actcould have animpacton the issuer, the seller or onthe value of the notes

The enactment of the Dodd-Frank Wall Street Reform and Consumer Protection Act (the *Dodd-Frank
Act") imposeda newregulatory framework over the U.S. financial services industry and the U.S consumer
credit markets in general. Among other things, regulations adopted by the U.S. Securities and Exchange
Commission under the Dodd-Frank Act have significantly altered the manner in which asset-backed
securities, including securities similar to the notes issued by the issuer, are regulated and structured. The
statute and rules provide for enhanced regulation of derivatives and securitisation transactions (including
the introduction of risk retention requirements, third-party duediligence disclosure requirements, expanded
asset-level data requirements for U.S. Securities and Exchange Commission registered transactions, new
standards relating to eligibility of securities as "mortgage-related securities” under the Exchange Act and
enhanced oversight of credit rating agencies). Given the broad scope and nature of these changes, the
potential impact of the Dodd-Frank Actand any regulations adopted under that Act on the issuer, any of
the notes orany owners of interests in thenotes is difficult to assess, and noassurance can be made that the
impact of such changes would not have a material adverse effect on the activities of the issuer under the
programme orthe value or marketability of the notes.

On 24 December 2015, final rules implementing the credit risk retention requirements of section 15G of
the Exchange Act for asset-backed securities (the "US Credit Risk Retention Requirements") took effect
with respect to residential mortgage-backed securities. The US Credit Risk Retention Requirements
generally require "sponsors” to retain, whether directly or through a majority -owned affiliate, notless than
5 per cent. of the credit risk of the securitized assets. Retention holders are generally prohibited from
directly orindirectly eliminating or reducing their credit exposure by hedging or otherwise transferring the
credit risk that theyarerequiredto retain.

As described under "Certain Regulatory Requirements — US Credit Risk Retention Requirements”, the
seller, in its capacity as sponsor, will initially comply with this requirement by maintaining a "seller's
interest" by way of the seller share in the trust property as defined in and calculated in accordance with the
US Credit Risk Retention Requirements in an amountequalto at least 5 per cent. of the aggregate unpaid
principalamount ofall outstanding notes of all series issued by the issuer (other than any notes that are at
all times held by theseller or one or more of its wholly-owned affiliates).

The US Credit Risk Retention Requirements require the seller's interest to equal at least 5 per cent. of this
amount, with certainexceptions, atthe date of issuance of any notes under this base prospectus and on each
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monthly distribution date. The seller will not reduce or limit its financial exposureto theseller share that it
retained to satisfy the US Credit Risk Retention Requirements to the extent such activity would be

prohibited under the US Credit Risk Retention Requirements.

I the seller fails to retain credit risk in accordance with the US Credit Risk Retention Requirements, the
value and liquidity of the notes may be adversely affected. At thistime, it is uncertain what effect, if any,
failure by the seller to comply with the US Credit Risk Retention Requirements at any time will have on
the market value or liquidity of the notes. See the section entitled "Certain Regulatory Requirements —
U.S. Credit RiskRetention Requirements" in this base prospectus for information ontheseller's compliance
with the U.S. Credit Risk Retention Requirements.

UK Banking Act2009and the Bank Recoveryand Resolution Directive

The Banking Act 2009, (the "Banking Act") includes (amongst other things) provision for a special
resolution regime pursuant to which specified UK authorities have extended tools to deal with the failure
(or likely failure) of a UK bank orbuilding society (suchastheseller,a UK bankprovidingany basis rate
swapsorissuerswap provider, the account banks, etc.). Inaddition, pursuantto amendments made to the
Banking Act, (which have taken effect but certain aspects of which remain unclear), provision has been
madefor certain tools to be usedin respect ofa wider range of UK entities, including investment firs and
certain group companies provided that certain conditions aremet.

In particular, in respect of UK banks, such tools include share and property transfer powers (including
powers for partial property transfers), certain ancillary powers (including powers to modify certain
contractual arrangements in certain circumstances) and two new special insolvency procedures which may
be commenced by UK authorities (i.e. bank insolvency and bank administration procedures). In addition,
recent changes provide for the introduction of a bail-in tool, which permits the Bank of England in certain
circumstances to cancel or modify contracts for the purposes of reducing or deferring liabilities of relevant
entities (including UK banks, banking group companies and building societies) and/or to convert liabilities
of such entities into different forms. Further, under the Investment Bank Special Administration
Regulations 2011 (the “2011 Regulations”) threeadditional special administration regimes are available if
the failingbank isalso an "investment bank” (as defined in the Banking Act). Itis possible that the took
described above could be used prior to the point at which an application for insolvency proceedings with
respect to a relevant entity could be made or in such a manner as to supersede any such application.
However, it should be noted that the UK authorities have provided a safeguard for certain securitisation
companies. The safeguard provides that partial property transfers may not interfere with the operation of
securitisation companies. This exclusionis expected to extend to the issuer, although aspects of the relevant
provisionsare not entirely clear.

In general, the Banking Act requires the UK authorities to have regard to specified objectivesin exercising
the powers provided for by the Banking Act. One of the objectives (which is required to be balanced as
appropriate with the other specified objectives) refers to the protectionand enhancement of the stability of
the financial system of the United Kingdom. The Banking Act includes provisions related to compensation
in respect of transfer instruments and orders made under it. HM Treasury are also empowe red to amend
the law by order for the purpose of enabling the powers under the special resolution regime to be used
effectively. An order may make provision which has retrospective effect if this is necessary or desirable
forgivingeffectto a particular exercise of a power under the Banking Act. Ingeneral, there is considerable
uncertainty about the scope of the powers afforded to the UK authorities under the Banking Act and how
the UK authorities may choose to exercise them.

Where part only of the property, rights and liabilities of a UK bank are transferred, the interests of
pre-transfer creditors of the UK bank whose liabilitiesare not transferred can effectively be subordinated
to the primary objective of the special bank administration (the supply to the purchaser of such services and
facilitiesasare required to enable it to operate effectively) orthe primary objective of the bank insolvency
procedure (to work with the Financial Services Compensation Scheme (the "FSCS") so as to ensure thatas
soon as reasonably practicable each eligible depositor (a) has the relevant account transferred to another
financialinstitution, or (b) receives paymentfrom the FSCS).

If an instrument or order were to be made under the Banking Act in respect of a relevant entity, such
instrumentor order may (amongst other things) affect the ability of suchentities to satisfy their obligations
under the programme documents and/or result in modifications to such documents. In particular,
modifications may be made pursuant to powers permitting certain trust arrangements to be removed or
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modified (such as the mortgages trust) and/or via powers which permit provision to be included in an
instrumentorordersuchthatthe relevant instrumentor order (and certain related events) are required to be
disregarded in determining whether certain widely defined "default events™ have occurred (which events
would include certain trigger eventsincluded in the programme documents in respect of the relevantentity,
including termination and acceleration events and (in the case of the seller) trigger events in respect of
perfection of legal title to the loans). As a result, the making of an instrument or order in respect of a
relevantentity may affectthe ability of the issuerto meetits obligations in respect of the notes.

While there is provision for compensation in certain circumstances under the Banking Act, there canbe no
assurance that noteholders would recover compensation promptly and equal to any loss actually incurred.

However, anorder may not be made for the transfer of some, butnot all, of the property rights and lia bilities
between a particular personand a UK bank whichare or form partofa capital market arrangement towhich
the UK bank isparty. Inaddition, a partial property transfer may not transfer the property or rights against
which a liability is secured unless that liability is also transferred (and vice versa). These safeguards are
subject to the satisfaction of certain conditions and noassurance can be given that they will be applicable
in any particular case.

The Banking Act imposes an obligation on the UK bank and each group company to continue to provide
services and facilities to any purchaser to enable the purchaser to operate the business transfened
effectively. The UK authoritiesalso have power in any instrumentororderto cancel or modifya contract
or arrangementbetweenthe UK bankanda group company.

Amendments have been made to the Banking Act by the Financial Services (Banking Reform) Act 2013
(asbroughtfully intoforceby The Financial Services (Banking Reform) Act 2013 (Commencement No.7)
Order2014 on31 December 2014) to introduce a bail-in tool, which permits the Bank of England in certain
circumstances to cancel or modify certain liabilities of relevant entities (including UK banks, banking group
companies and building societies) and/or to convertcertain liabilities of such entities into different forms.

At present, the UK authorities have not made an instrument or order under the Banking Act in respect of
the relevantentities referred to above and there has been no indicationthatit will make any such instrument
ororder, but there can be noassurance thatthis will not change and/or that noteholders will not be adversely
affected by any such instrument or order if made. While there is provision for compensation in certain
circumstances under the Banking Act, there can be no assurance that noteholders would recover
compensation promptly and equal to any loss actually incurred.

Risk of the UK Pensions Regulator exercising its powers to require persons to contribute to or
otherwise supporta defined benefit pension scheme

Underthe Pensions Act 2004, a personthat is ‘connected with' oran 'associate of'an employer in a defined
benefit occupational pension scheme could be subject to a contribution notice or a financial support
direction. The mortgages trustee may be treated as associated or connected to Clydesdale Bank.

A contribution notice could be served on the mortgages trustee if it was party to an act, or a deliberate
failure to act: (a) which has caused a material detriment to the pension scheme (whether or not
intentionally); (b) the main purpose or one of the main purposes of which was either (i) to prevent the
recovery of the whole or any part of a debt which was, or might become, due from the employer under
Section 75 ofthe Pensions Act 1995 (a section 75 debt™) or (ii) to preventa section 75 debtbecoming due,
to compromise or otherwise settle such a debt, or to reduce the amount of such a debt which would
otherwise become due; (c) which has materially reduced the amount of any section 75 debt due from the
employer that a defined benefit scheme could have recovered if a section 75 debt had been triggered
immediately afterthe act or failure to act, or (d) which has reduced the value of the employer’s resources
and this reduction is materialrelative to a defined benefit scheme’s estimated section 75 debt.

Itis a criminal offence to fail to comply with a contribution notice. This is punishable by an unlimited fine
ora civil penalty of up to£1 million.

Afinancial support direction could be served on the mortgages trustee where the employer is either a service
company or insufficiently resourced. An employerisinsufficiently resourced if, broadly, 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 isa connected or associated person whose resources atleastcover that difference.
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A contribution notice or financial support direction can only be served where the Pensions Regulator
considersit is reasonable to do so.

A potential target's maximum exposure to a pension scheme under these powers isan amount equal to the
section 75 debt. If a contributionnotice or financial support directionwere to be served on the mortgages
trustee this could adversely affectthe interests of thenoteholders.

Risk of criminaland civil sanctions under the Pension Schemes Act 2021

The Pension Schemes Act 2021 (the "Act"), introduced two standalone criminal offences in relation to
defined benefit pensionschemeswith effectfrom 1 October2021. Thefirst offence iswhere a person does
anactorengagesina course of conduct, ora failure to act, which (i) prevents the recovery of a section 75
debt due from the employer, (ii) prevents a section 75 debt becoming due, (iii) compromises or settles a
section 75 debt, or (iv) reduces the amountofany section 75 debtwhich would otherwise becomedue. The
person must have intended that their action would have this effect and must not have had a reasonable
excuse fordoingthe act orengagingin the course of conductor failure to act.

The second offence is committed where a person doesanact orengages in a course of conduct, or a failure
to act, which detrimentally affects in a material way the likelihood of accrued scheme benefits being
received. The person must have known, or ought to have known, that the act or failure to act would have
such an effectand must not have had a reasonable excuse for doing the act or engaging in the course of
conduct or failure to act.

The UK Pensions Regulator has issued guidance on the approach it will take to the investigation and
prosecution of thenew offences, but this isnon-binding guidance.

Any person who carries outan actor failure toact which comes within the scope oftheabove offences will
be atrisk of criminal prosecution, in respect of which the penalty isa maximum custodial sentence of up
to 7 years and/or an unlimited fine. There is also a risk of a civil penalty of up to £1 million for similar
conduct.

If a criminal or civilactionis takenagainst the issuer, Funding, the mortgagestrustee and/or the noteholders
this could adversely affect the interests ofthe noteholders.

Risks related to alternative characterisation of the Rule 144A notes asan equity interestin the issuer
for US federal income tax purposes

Theissuerisincorporatedasa public limited company under the laws of Englandand Wales. Itisa special
purpose company and will be mostly passive. See "The issuer”. Under currentUS federal incometax law,
the issuer is treated as an association that is taxable asa corporation for US federal income tax purposes.
The characterisation ofthe Rule 144A notes as debtorequity for US federal income tax purposes depends
on many factors, includingthe form of such notes, the terms of such notes andthe debt-to-equity ratio of
the issuer. Because theissuer may nothave substantial equity, there isa risk that the IRS could assert that
the lowest subordinated class of Rule 144A notes (other thanthe class Z notes) orany other class of notes
should be treated as an equity interest in the issuer (and, potentially as an interest in a passive foreign
investment company ("PFIC") or a controlled foreign corporation ("CFC")) rather than as debt for US
federalincometax purposes. ARule 144Anote thatis treatedasanequity interest in a PFIC or CFC rather
than a debt instrument for US federal income tax purposes would have certain timing and character
consequences to a United States holder and could require certain elections (accompanied by certain
disclosures) that would need to be made shortly after acquisition to mitigate potentially adverse US tax
consequences. The issuerdoes not intend to provide the necessary information required in order to make
those elections (or disclosures). See "Material United States Federal Income tax conseguences —
Characterisation of the Rule 144A notes". As more fully discussed in "Material United States Federal
Income tax consequences — Alternative characterisation of theRule 144Anotes”, theissuer intends to treat
the Rule 144 A notes (other than the Rule 144A notes that are class Z notes) as debt of the issuer for all

purposes, including for US federal income tax purposes.
US federal income tax changes

US federalincome tax laws and regulations, as wellas the administrative interpretations of those laws and
regulations, are regularly under review and may be changed at any time, possibly with retroactive effect.
Recently, the Bidenadministration has indicated an intention to enact tax legislation that could impactthe
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taxationof aninvestmentin the notes. No assurance canbe given as towhether, when, or in whatform, the
U.S. federalincome tax laws applicable to an investment in the notes may be enacted.

Investors should consult their own tax advisers regarding the impact that potentialamendmentsto relevant
tax lawmay have on their ownership, acquisitionand disposal of notes.

RISKS RELATING TO CLYDESDALEBANK

Clydesdale Bank's businesses is subject to substantial regulation, and regulatory and governmental
oversight. Adverse regulatory developments or changes in government policy could have a
significant material adverse effect on Clydesdale Bank's operating results, financial conditions and
prospects

Clydesdale Bank conducts its business subject to ongoing regulation and associated regulatory risks,
including the effects of changes in the laws, regulations, policies, voluntary codes of practice and
interpretations in the UK andthe other markets whereit operates. This s particularly the case in the cument
market environment, which is witnessingincreased levels of government and regulatory intervention in the
bankingsector, which Clydesdale Bank expects to continue forthe foreseeable future. Future changesin
regulation, fiscal or other policies are unpredictable and beyondthe control of Clydesdale Bankand could
materially adversely affect Clydesdale Bank's business.

Areaswhere changes could have an adverse impactinclude, butare not limitedto:
. the monetary, interest rate and other policies of central banks and regulatory authorities;

. general changes in government or regulatory policy, or changes in regulatory regimes that may
significantly influence investor decisions in particular markets in which Clydesdale Bank operates,
may change the structure of those markets and the products offered or may increase the costs of
doingbusiness in those markets;

. changesto prudential regulatory rules relatingto capital adequacy and liquidity frameworks;

. external bodies applying or interpreting standards or laws differently to those applied by
Clydesdale Bankhistorically;

. changes in competitionand pricing environments;

. further developments in requirements relating to financial reporting, corporate govemance,
conduct of business and employee compensation;

. expropriation, nationalisation, confiscation of assets and changes in legislation relating to foreign
ownership; and

. other unfavourable political, military or diplomatic developments producing social instability or
legaluncertainty which, in turn, may affect demand for Clydesdale Bank's products andservices.

In the United Kingdom and elsewhere, there is increased political and regulatory scrutiny of the banking
industry and, in particular, retail banking. The UK government, the Prudential Regulation Authority (PRA),
Financial Conduct Authority (FCA) and other regulators in the United Kingdom or overseas may intervene
furtherin relationto areas of industry risk already identified, or in newareas, which could adversely affect
Clydesdale Bank.

The CMA (prior to 1 April 2014, the Competition Commission) and the FCA (prior to 1 April 2013, the
FSA andinrespect of the FCA's regulation of consumer credit activities, priorto 1 April 2014, the OFT)
have recently carried out, or are currently conducting, a number of industry wide inquiries. Also in the UK
and overseas Clydesdale Bank may be subject to legal and regulatory proceedings, challenges and
investigations (which may include class action lawsuits) and other complaints (including to the FOS). The
outcome of any inquiry, investigation, proceeding or complaintis inherently uncertain.

Compliance with any changes in regulation orwith any regulatory intervention resulting from political or
regulatory scrutiny may significantly increase Clydesdale Bank's costs, impedetheefficiency of its intemal
business processes, limit its ability to pursue business opportunities, or diminish its reputation. Any of
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these consequences could have a material adverse effect on Clydesdale Bank's operating results, financial
conditionand prospects.

Clydesdale Bank is exposed to various forms of legal and regulatory risk, including the risk of
mis-selling financial products, acting in breach of legal or regulatory principles or requirements and
giving negligentadvice, any of which could havea material adverseeffectonits resultsorits relations
with its customers

Clydesdale Bank is exposed to many forms of legal and regulatory risk, which may arise in a number of
ways. Primarily:

certain aspects of Clydesdale Bank's business may be determined by the authorities, the FOS or
the courts as not being conducted in accordance with applicable laws or regulations, or, in the case
of the FOS, with what isfairand reasonable in the FOS's opinion;

the possibility of alleged mis-selling of financial products or the mishandling of complaints related
to the sale of such products by or attributed to a member of Clydesdale Bank, resulting in
disciplinary action or requirements to amend sales processes, withdraw products, or provide
restitution to affected customers; all of which may require additional provisions;

contractual obligations may either not be enforceable as intended or may be enforced against
Clydesdale Bankin an adverseway;

Clydesdale Bankholds accounts fora number of customers who mightbe oraresubject tointerest
from various regulators and authorities including the Serious Fraud Office, those in the US. and
others. Clydesdale Bankis not aware ofany currentinvestigation into Clydesdale Bank as a result
of any such enquiries but cannot exclude the possibility of Clydesdale Bank's conduct being
reviewed as part of any such investigations;

the intellectual property of Clydesdale Bank (such astrade names) may notbeadequately protected;
and

Clydesdale Bank may beliable for damages tothird parties harmed by the conduct of its business.

Failure to manage these risks adequately could impact Clydesdale Bank adversely, both financially and
reputationally, through an adverse impact on Clydesdale Bank's brands.
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CERTAINREGULATORY REQUIREMENTS
Risk retention requirements
UK Securitisation Regulation

UK Retention statement

The seller (as originator for the purposes of the UK Securitisation Regulation) will (i) retain, on an ongoing
basis, a material neteconomic interestofnotlessthans per cent. in the securitisation as required by Article
6(1) of the UK Securitisation Regulation, (ii) at all relevant times comply with the requirements of Article
7()(e)(iii) of the UK Securitisation Regulation by confirming in the investor reports the risk retention of
the seller as contemplated by Article 6(1) of the UK Securitisation Regulation, (iii) not change the manner
in which it retains such material net economic interest, except to the extent pemitted by the UK
Securitisation Regulation, and (iv) not sell, hedge or otherwise enter into any credit risk mitigation, short
position orany other credit risk hedge with respectto its retained material net economic interest, except to
the extent permitted by the UK Securitisation Regulation. The seller intends to retain a material net
economic interestofnotless than’5 per cent. in the securitisation through maintaining theseller share. Any
change to the manner in which such interest is held will be notified to noteholders in accordance with the
conditions.

UK Transparency requirements

Provided that, in accordance with Article 22(5) of the UK Securitisation Regulation, the seller (as originator
forthe purposes of the UK Securitisation Regulation) shall remain responsible for compliance with Article
7 of the UK Securitisation Regulation, the issuer has been appointed as the designated entity under Article
7(2) of the UK Securitisation Regulation. The issuer hasappointed the servicer to performall of the issuer’s
obligationsunder Article 7 of the UK Securitisation Regulation. For further information pleaserefertothe
section entitled "General Information™.

As to the information made available to prospective investors by the issuer, reference is made to the
information set out herein and forming part of this base prospectus andto the monthly reports to investors

that are prepared pursuantto the servicingagreement.
EU Securitisation Regulation

EU Retention statement

Theissuer may specify in the applicable final terms forany issuance of a series of notes that, in respect of
such series of notesand for so long as such series of notes is outstanding, that the seller will give an EU
Risk Retention Undertaking (as defined earlier). Any change to the mannerin which such interestisheld
will be notified to investors. Any EU Risk Retention Undertaking will terminate onand from anapplicable
SR Equivalency Date.

In respect of each ofthe EU Risk Retention Undertaking, if applicable to a series of notes, investors should
note that only implementing regulations, technical standards, official guidance and statements related to the
EU Securitisation Regulation in effect as at the date of this base prospectus shall be required to be taken
into account by the seller for the purposes of determining such compliance with the EU Risk Retention
Requirements, however, to the extent any new or amended such regulations, standards, guidance or
statements come into effect after the date of this base prospectus, the seller may take such regulations,
standards, guidance or statements into account in its sole discretion.

Investors should note that if an EU Risk Retention Undertaking has been given, only implementing
regulations, technical standards, official guidance, or statements related to the EU Securitisation Regulation
asare in effectas of the dateof this base prospectus shall be required to be takeninto accountby theseller
forthe purposes of detemmining compliance with the EU Risk Retention Requirements. To the extent any
new or amended implementing regulations, technical standards, official guidance, or statements related to
the EU Securitisation Regulation come into effect after the date of this base prospectus, the seller may, in
its sole discretion from time to time, take such new or amended implementing regulations, technical
standards, official guidance, or statementsinto account in for the purposes of determining compliance with
the EU Risk Retention Requirements. Theseller confirms thatany such retained net economic interestwill
not be sold or be subject toany credit risk mitigationorany short positions or any other credit risk hedges,
exceptas permitted by the EU Securitisation Regulation.

10220306043-v42 -62- 70-41027661



Transaction Overview

EU Transparency requirements

The issuer may specify in the relevant final terms for any issuance of a series of notes that, in respect of
such series of notesand forso longas such series of notes is outstanding, that the seller (as originator) will
give an EU Transparency Undertaking (as defined earlier) to procure the publication of the EU
Transparency Requirement. Any EU Transparency Undertaking will terminate on and from anapplicable
SR Equivalency Date.

In respect of the EU Transparency Undertaking, if applicable to a series of notes, investors should note that
only implementing regulations, technical standards, official guidance and statements related to the EU
Securitisation Regulation in effect asat the date of this base prospectus shall be required to be taken into
account by the seller for the purposes of determining such compliance with the EU Transparency
Requirements, however, to the extent any new or amended such regulations, standards, guidance or
statements come into effect after the date of this base prospectus, the seller may take such regulations,
standards, guidance or statements into account in its sole discretion.

Each prospective investor is required to independently assess and determine the sufficiency of the
information described above and in this base prospectus generally for the purposes of complying with (if
applicable) the EU Securitisation Regulation and any corresponding national measures which may be
relevantto investors and none of the issuer, any arranger, any manager, the seller or any of the other
transaction parties makes any representation thatany such information described above or elsewhere in this
base prospectus is sufficient in all circumstances for such purposes.

Investorsto assess compliance

Each prospective investor is required to independently assess and determine the sufficiency of the
information described above and in this base prospectus generally for the purposes of complying with
Article 5 of the UK Securitisation Regulation and (if applicable) Article 5 of the EU Securitisation
Regulationany corresponding national measures which may berelevantto investors and none of the issuer,
any arranger, any manager, the seller or any of the other transaction parties makes any representation that
any such information described above or elsewhere in this base prospectus is sufficientin all circumstances
forsuch purposes.

Please refer to the section entitled "Risk Factors — Legal and Regulatory Risks — Legal risks of the UK
Securitisation Regulation and the EU Securitisation Regulation" and "Regulatory initiatives may resultin
increased regulatory capital requirements and/or decreased liquidity in respect of the notes™ for further
information on the implications of the UK and EU risk retention requirements, the EU Securitisation
Regulation,andthe UK Securitisation Regulation.

Information regardingthe policies and procedures of the seller

As required by Article 9(1) of the UK Securitisation Regulation, the seller has applied the same sound and
well-defined credit-granting criteria for the mortgage loans as it hasapplied to equivalent mortgage loans
thatare notpart ofthe mortgage portfolio. In particular:

(a) the seller has applied the same clearly established processes for approving and, where relevant,
amending, renewingand refinancing mortgage loans as it has applied to equivalent mortgage loans

that are notpart of the mortgage portfolio; and

(b) the seller has effective systems in placeto apply those criteria and processes in order to ensure that
credit-granting is based on a thorough assessment of the borrower’s creditworthiness taking
appropriate account of factors relevant to verifying the prospect of the borrower meeting his

obligations underthe relevant mortgage loanagreement,
astowhich pleasesee "The mortgage loans— Origination of the mortgage loans — Lending criteria".
U.S. CreditRisk Retention Requirements

The seller,asthe "sponsor" of anasset-backed securitisation transaction, is generally required under Section
15G of the Exchange Act and thefinal rules and regulations promulgated thereunder (the "US Credit Risk
Retention Requirements™) to acquire and retain an economic interest in the credit risk of the underlying
assets collateralizing the interests created by theissuerin an amount of notlessthan5 per cent, in one of a
number of different ways. The seller, in its capacity as sponsor, intends to satisfy the US Credit Risk
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Retention Requirements by maintaining a "seller's interest™ by way of maintaining the seller share in the
trust property in an amount equal to at least 5 per cent. of the aggregate principal amount outstanding of
the notes of all series issued by the issuer, otherthanany notes thatareatalltimes held by theseller or one
or more of its wholly-owned affiliates, calculated in all cases in accordance with the US Credit Risk
Retention Requirements. For purposes of the calculation described in the preceding sentence, a wholly-
owned affiliate of theseller will include any person, other thantheissuer, that directly or indirectly, wholly
controls (i.e. owns 100% of theequity in such person), is wholly controlled by, or is wholly under common
controlwith, the seller.

The seller share will be calculated as a percentage of the aggregate principal amount outstanding of all
notesissued by the issuer, otherthanany notesthatare atalltimes held by the sellerorone or more of its
wholly-owned affiliates, as of the closingdate of eachissuance of notes (afterany sale of mortgage loans
to the mortgages trustee onthatdate) and on a monthly basis on eachdistribution date (each, a *"Retention
Calculation Date"). If on any Retention Calculation Date the seller share is less than 5 per cent. of such
amount and if such percentage is not increased to at least 5 per cent. of such amount within 30 calendar

days of such Retention Calculation Date, the U.S. Credit Risk Retention Requirements will not be satisfied.

The material terms of the seller share, the calculation of the seller share percentage for any date of
determination, and the seller's obligation to maintain the minimum seller share are described under "The
Mortgages Trust - Seller share of trust property (distribution date recalculation)” and "The Mortgages
Trust - Seller share of trust property (assignment date and contribution date recalculation)" in this base
prospectus.

Foreach issuance of a series of notes, the related final terms will specify (i) the amountand the percentage
of the seller share that the seller expectsto hold at the issuance of such series of notesand (ii) the date of
the dataregardingthe trust property or previously-issued series of notes used to determinethe closing date
seller share percentage, such date being not more than 135 days prior to the date of first use of this base
prospectus (andtherelated final terms) for such series with investors.

The method of retention by the seller and/or any changes in the method of retention will be disclosed in the
investor reports in accordance with applicable disclosure requirements.

Inadditionto holdingthe seller share asdescribed above, the seller will not purchase orsell a security or
other financial instrument or enter into any derivative, agreement or position that reduces or limits its
financial exposure to the seller share that it will maintain to satisfy the US Credit Risk Retention
Requirements to the extent such activities would be prohibited hedging activities in accordance with US
Credit Risk Retention Requirements.

In the future, the seller may elect to comply with the U.S. Credit Risk Retention Requirements through any
other means permitted thereunder. In making such election, the seller will comply with the provisions of

the US Credit Risk Retention Requirements, including applicable disclosure requirements.

Subject to the US Credit Risk Retention Requirements, the seller share may be reduced (subject to other
requirements in the programme documents including in relation tothe minimum seller share) to the extent
thata smaller seller share would suffice for the purposes of compliance with the US Credit Risk Retention
Requirements. Subject to compliance with the US Credit Risk Retention Requirements, the seller may
hedge or finance the seller share, but such financing must be full recourse to the seller. In the event that
thereis an eventof default undera secured financing of the seller share, the seller share may be subject to
foreclosure,and in such instance, the seller may be out of compliance with the US Credit Risk Retention
Requirements.

Filing of Diligence Results

On 27 August 2014, the SEC approved rules andissued a release regarding third -party duediligence reports.
The release relates primarily to Rule 15Ga-2 and Rule 17g-10 under the Exchange Act, each of which
became effective on 10 June 2015. Rule 15Ga-2 requires any issuer or underwriter of asset-backed
securities (including securitisations of residential and commercial mortgage loans as well as other asset
classes) rated by a nationally recognized statistical rating organisation to furnish a form (a Form ABS-15G
Report) via the SEC's EDGAR database describing the findings and conclusions of any third -party due
diligence report obtained by the issuer or underwriter. Notably, the filing requirements apply to both
publicly registered offerings and unregistered securitisations of assets offered within the United States such
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asthose relying on Rule 144A. A third party due diligence report is any report containing findings and
conclusions relating to due diligences services, which are defined as a review of pool assets for the pumposes
of issuing findings on: (1) the accuracy of the asset data; (2) determining whether the assets conform to
stated underwriting standards; (3) asset value(s); (4) legal compliance by the originator; and (5) any other
factor material to the likelihood that the issuer will pay interest and principal as required. These due
diligence services are routinely provided by third-party due diligence vendors in asset-backed securities
structuredtransactions and affect their credit ratings.

If required pursuantto Rule 15Ga-2,a Form ABS-15G containing diligence findings and conclusions with
respect to any relevant third party due diligence reports prepared for the purpose of the transactions
contemplated by this base prospectus will be prepared and furnished by the issuerto the SEC pursuantto
Rule 15Ga-2 andwill be publicly available. Any Form ABS-15G filed via the SEC’s EDGAR database is
not and will not be, by this reference or otherwise, incorporated into this base prospectus or the relevant
final terms and should not be relied upon by any prospective investor as a basis for making a decision to
invest in any notes. Prospective investors should rely exclusively on this base prospectus and the relevant
finalterms.

UK STS

UK Institutional Investors are restricted from investing in UK STS securitisations unless that investor is
able to demonstrate that it has undertaken certain due diligence assessments and verified various matters.

The seller (as originator for the purposes of the UK Securitisation Regulation) may procure a UK STS
notification (a "UK STS notification™")) to be submittedto the FCA, in accordance with Article 27 of the
UK Securitisation Regulation, that the requirements of Articles 19to 22 of the UK Securitisation Regulation
(the "UK STS requirements"”) have been satisfied with respect to the issuance of a series of notes (the
"UK STSdesignation™). No assuranceis given that the seller will seek an UK STS designation with respect
to any series of notes issued under this base prospectus and the relevant final terms. The UK STS
requirements may change over time and therefore no assurance can be given that a series of notes, if such
seriesmeetsthe UK STSrequirements at thetimethe initial UK STS notificationis published, will remain
compliant. No assurance can be givenas tohowthe FCAwill interpret and apply the UK STS requirements
(and international or national regulatory guidance may change) or other related regulations such as
Regulation (EU) 575/2013 as it forms part of UK domestic law by virtue of the EUWA (the "UK Capital
Requirements Regulation™) asamended by Regulation (EU) 2017/2401as it forms part of UK domestic
law by virtue of the EUWA (the "UK CRR Amending Regulation™) and the Commission Delegated
Regulation (EU) 2015/61 0f 10 October 2014 (supplementing Regulation (EU) 575/2013 with regard to the
Liquidity Coverage Requirement for Credit Institutions, asamended) as it forms part of UK domestic law
by virtue of the EUWA (the "UK LCR Regulation™).

In addition, failure to comply with any applicable due diligence requirements may result in various
penalties, including, in the case of those investors subject to regulatory capital requirements, the im position
of a penal capital charge on thenotes acquired by the relevantinvestor.

Moreover, with respect to a series of notes issued under the programme, the seller may obtain a verification
of compliance of such series with the UK STS requirements (the "UK STS assessment™), as well as with
relevant provisions of Article 243 of the UK Capital Requirements Regulation (the "UK CRR
Assessment™)and/or Article 13 ofthe UK LCR Regulation (the "UK LCR Assessment", together with the
UK CRR Assessmentandthe STS Verification, the "UK STS verification"), from a third party verification
agent authorised under Article 28 of the UK Securitisation Regulation (an "authorised verification
agent™). If an authorised verificationagentis appointedto prepare UK STS assessmentwith respect toany
series of notes issued under this base prospectus, the name of such agent will be disclosed in the relevant
UK STS notificationandthe corresponding UK STS assessment will be publicly available. It isimportant
to note that the involvement of anauthorised verification agent isnot mandatory and the responsibility for
compliance with the UK Securitisation Regulation or, if applicable, the EU Securitisation Regulation)
remains with the relevant institutional investors, originators, sponsors, funding entities and issuers, as
applicable in each case and any previous UK STS assessment obtainedis not an indication that the issuer
will obtain any UK STS assessments on future issuances. A UK STS assessment will not absolve such
entities from making their own assessment and assessments with respect to the UK Securitisation
Regulation, the relevant provisions of Article 243 of the UK Capital Requirements Regulation and/or
Article 7 of the UK LCR Regulation, anda UK STS assessment cannotbe relied on to determine compliance
with the foregoing regulations in the absence of such assessments by the relevant entities. The UK STS
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status of any series of notes is not static and investors should verify the current status on the FCA STS
register website, which will be updated where the notes are no longer considered to be UK STS following
a decision of the FCA or of another relevant UK regulator or a notification by the seller. The UK STS
assessment is notanopiniononthe creditworthiness of the relevant notes nor on the level of risk associated
with an investmentin the relevant notes. In addition, it isnot an indication of the suitability of therelevant
notes for any investor and/or a recommendation to buy, sell or hold notes. Institutional investors that are
subject to the due diligence requirements of the UK Securitisation Regulation, when assessing UK STS
compliance of therelevantnotes, may notsolely rely on any UK STS assessment, the UK STS notification
or otherdisclosed information, and must make their own independent assessment.

For the avoidance of doubt, a UK STS designation in respect of any existing or new series of notes does
not meet, as at the date of this base prospectus, the EU STS requirements (primarily due to jurisdictional
requirements following the UK withdrawal from the EU), and, assuch, better or more flexible re gulatory
treatment under the relevant EU regulatory regimes (in particular, under (i) the Capital Requirements
Regulation (575/2013), (ii) Commission Delegated Regulation (EU) 2015/61 of 10 October 2014
(supplementing Regulation (EU) 575/2013 with regard to the Liquidity Coverage Requirement for Credit
Institutions, as amended) and (iii) the EU Solvency Il regime) will not be available. As part of the wider
review of the EU Securitisation Regulation regime, anequivalence regime fornon-EU STS securitisations
may be introduced in the EU, resulting in the UK STSregime being considered equivalentto the EU STS
regime, however noassurances can be given thatsuch equivalence regime will be introduced or that, when
introduced, it will benefit the EU regulatory treatment of any series of notes. As at the date of this base
prospectus, the notesare not capable of qualifyingasan STS securitisation within the meaning of Article
18 of the EU Securitisation Regulationand consequently no series of notes is listed on the ESM A register
of notes having an EU STS designation nor is it intended that an EU STS notification be submitted in
respect of any series of notes.
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TRANSACTIONOVERVIEW

The information set out below is an overview of various aspects of the transaction. This overview is not
purportedto be complete, shouldbe read in conjunction with, and isqualified in its entirety by references

to, the detailed information presented elsewhere in this base prospectus.
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TRANSACTIONPARTIES

Documentunder which
appointed/ Further

Party Name Address Information
Arrangers Arrangerswill be
appointedin relation to
theissuance ofeach
series of notesas
identified in the
applicable finalterms or
drawdown prospectus
Managers Managers will be
appointedin relation to
theissuance ofeach
series of notes as
identified in the
applicable finalterms or
drawdown prospectus
Issuer Lanark Master I ssuer 3rd Floor N/A. See "The issuer" for more
plc 11-12 St information.
James's Square
LondonSW1Y
41.B
Mortgages Lanark Trustees Limited 3rd Floor N/A. See "The mortgages trustee”
trustee 11-12 St formore information.
James's Square
LondonSW1Y
41.B
Funding Lanark Funding Limited 3rd Floor N/A.  See "Funding" for more
11-12 St information.
James's Square
LondonSW1Y
41B
Holdings Lanark Holdings 3rd Floor N/A. See "Holdings" for more
Limited 11-12 St information.
James's Square
LondonSW1Y
41.B
Seller Clydesdale Bank PLC 30St.Vincent  N/A.  See "Clydesdale Bank and
Place YBHL" and "Assignment of the
Glasgow mortgage loans and related
G12HL security" for more information.
Originators  Clydesdale Bank PLC 30St.Vincent  N/A. See "Clydesdale Bank and
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Yorkshire Bank Home
Loans Limited

Place
Glasgow
G12HL

20 Merrion
Way
Leeds
LS2 8NZ
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YBHL" for more information.

N/A. See "Clydesdale Bank and
YBHL" for more information.
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Document under which
appointed/ Further

Party Name Address Information
Servicer Clydesdale BankPLC 30St.Vincent  The servicer wasappointed pursuant
Place to the servicing agreement. See
Glasgow "Clydesdale Bank and YBHL" and
G12HL "The servicer and the servicing
agreement"” formoreinformation.
Back-up Vistra (UK) Limited 3rd Floor The back-upservicer facilitator was
servicer 11-12 St appointed pursuant to the corporate
facilitator James'sSquare  servicesagreement between,among
LondonSWL1Y others, Deutsche Bank AG, London
41L.B Branch, the mortgages trustee, the
issuerand Funding.
Funding Deutsche Bank Trust c/o Deutsche The Funding security trustee was
security Company Americas Bank National appointed pursuant to the Funding
trustee Trust deed of charge. See "The Funding
Company, security trustee, notetrustee and the
1761 East St. issuer security trustee™ for more
AndrewPlace information.
Santa Ana
California
92705
Issuer Deutsche Bank Trust c/o Deutsche The issuer security trustee was
security Company Americas Bank National appointed pursuant to the issuer
trustee Trust deed of charge. See "The Funding
Company, security trustee, notetrustee and the
1761 East St. issuer security trustee" for more
AndrewPlace  information.
Santa Ana
California
92705
Notetrustee  Deutsche Trustee Winchester The note trustee was appointed
Company Limited House pursuanttothe issuertrust deed. See
1 Great "The Funding security trustee, note
Winchester trustee and the issuer security
Street trustee" for more information.
LondonEC2N
2DB
Sharetrustee Vistra CapitalMarkets  Block A The issued share capital of Funding
(Ireland) Limited GeorgesQuay is held by the Share Trustee under
Plaza,Georges the terms of a discretionary trust.
Quay See  "Holdings" for mor
Dublin 2 information.
MT share Sanne Corporate TaneyHall The issued share capital of the
trustee Administration Services Eglington mortgages trustee is held by the MT
Ireland Limited Terrace share trustee under the terms of a
Dundrum discretionary trust.  See "The
Dublin 14 Mortgages Trustee" for more
D14 C7F7 information.
Ireland
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Document under which
appointed/ Further

Party Name Address Information
Cash Clydesdale Bank PLC 30St.Vincent  The cash manager was appointed
manager Place pursuant to the cash management
Glasgow agreement. See "Clydesdale Bank
G12HL and YBHL"and "Cash management
for the mortgages trustee and
Funding" for more information.
Issuer cash Clydesdale BankPLC ~ 30St.Vincent  The issuer cash manager was
manager Place appointed pursuant tothe issuer cash

Back-up cash
manager
facilitator

Back-up
issuer cash
manager
facilitator

Corporate
services
provider

Account
bank (with
respectto the
mortgages
trustee
transaction
accountsand
Funding
bank
accounts
(other than
the Funding
GIC
account))

Account
bank (with
respectto all
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Vistra (UK) Limited

Vistra (UK) Limited

Vistra (UK) Limited

Clydesdale BankPLC

Glasgow
G12HL

3rd Floor
11-12 St
James's Square
LondonSW1Y
4LB

3rd Floor
11-12 St
James's Square
LondonSW1Y
41.B

3rd Floor
11-12 St
James's Square
LondonSW1Y
41.B

30 St. Vincent
Place Glasgow
G12HL

National Australia Bank The Scalpel,

Limited

Level 10,52
Lime Street,

-70-

management agreement. See
"Clydesdale Bank and YBHL" and
"Cash management for the issuer"”
formore information.

The back-up cash manager
facilitator is appointed pursuant to
the corporate services agreement
between, among others, Deutsche
Bank AG, London Branch, the
mortgages trustee, the issuer and
Funding.

The back-up issuer cash manager
facilitator is appointed pursuant to
the corporate services agreement
between, among others, Deutsche
Bank AG, London Branch, the
mortgages trustee, the issuer and
Funding.

The corporate services provider
with respect to the mortgages
trustee, the issuer and Funding was
appointed pursuant to the corporate
services agreement between, among
others, Deutsche Bank AG, London
Branch, the mortgages trustee, the
issuerand Funding.

The account banks were appointed
pursuant to the bank account
agreement. See "Clydesdale Bank
and YBHL"and "Cash management
for the mortgages trustee and
Funding — Mortgages trust bank
accounts” and "Cash management
for the mortgages trustee and
Funding — Funding bank accounts"
formore information.

The account banks were appointed
pursuant to the bank account
agreement. See "National Australia
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Transaction Parties

Document under which
appointed/ Further
Information

moneys
mortgage
trust account,
the
mortgages
trustee GIC
accountand
the Funding
GIC
Account)

Collection
bank

Issuer
accountbank

Issuer
accountbank
(with respect
to the issuer
sterling
accountand
the issuer
swap
collateral
accounts)

Start-uploan
provider

Funding
subordinated
loan provider

Funding
basis rate
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Clydesdale BankPLC

Clydesdale BankPLC

National Australia Bank

Clydesdale BankPLC

Clydesdale BankPLC

National Australia Bank

London, EC3M
TAE

30 St. Vincent
Place
Glasgow

G12HL

30 St. Vincent
Place
Glasgow
G12HL

The Scalpel,
Level10,52
Lime Street,
London, EC3M
TAE

30 St. Vincent
Place
Glasgow
G12HL

30 St Vincent
Place
Glasgow

G12HL

Level 35,500
Bourke Street,
Melbourne

-71-

Bank Limited” and "Cash
management for the mortgages
trustee and Funding — Mortgages
trust bank accounts” and "cash
management for the mortgages
trustee and Funding — Fundingbank
accounts" for more information.

The collection bank was appointed
pursuant to the collection bank
account agreement. See "Clydesdale
Bank and YBHL" and "The servicer
and the servicing agreement — The
servicingagreement — Collection of
payments” for more information

Clydesdale Bank has been
appointed asan issueraccount bank
pursuant to the issuer bank account
agreement. See "Clydesdale Bank
and YBHL" and "Cash management
for the issuer — Issuer bank
accounts" formore information.

National Australia Bank Limited
has been appointed as an issuer
account bank pursuant to the issuer
bank account agreement.  See
"National Australia Bank" and
"Cash management for the issuer —
Issuer bank accounts" for more
information.

The start-up loan provider may
advance start-up loans to the issuer
under the start-up loan agreements.
See "Credit Structure — start-up
loans" for more information.

The Funding subordinated loan
provider may advance Funding
subordinated loansto Funding under
the Funding subordinated loan
agreements. See "Clydesdale Bank
and YBHL" and "Credit Structure —
Funding subordinated loans" for
more information.

The Funding basis rate swap
provider was appointed pursuant to
the Funding basis rate swap
agreement. See "National Australia
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Document under which
appointed/ Further

Party Name Address Information
swap VIC 3000, Bank Limited" and "The swap
provider Australia agreements — The Funding basis
rate swaps" formore information.
Issuerswap  Theissuerswap See "National Australia Bank
provider providerfora seriesand Limited”, "BNP Paribas", "Wells
class of notes will be Fargo Bank, National Association”,
National Australia Bank "Royal Bank of Canada" and "The
Limited, BNP Paribas, swap agreements — The issuer
Wells Fargo Bank, swaps" formore information.
National Association,
Wells Fargo Securities
International Limited,
Royal Bankof Canada
or asotherwise
disclosed in a drawdown
prospectus
Principal Deutsche Bank AG, Winchester The principal paying agent was
payingagent LondonBranch House appointed pursuant to the issuer
1 Great paying agent and agent bank
Winchester agreement.
Street
LondonEC2N
2DB
Agentbank Deutsche Bank AG, Winchester The agent bank was appointed
LondonBranch House pursuant to the issuer paying agent
1 Great and agentbank agreement.
Winchester
Street
LondonEC2N
2DB
Registrar Deutsche Bank Trust c/o Deutsche The registrar was appointed
Company Americas Bank National ~ pursuant to the issuer paying agent
Trust and agentbank agreement.
Company,
1761 East St.
AndrewPlace
Santa Ana
California
92705
Transfer Deutsche Bank Trust c/o Deutsche The transfer agent was appointed
agent Company Americas Bank National ~ pursuant to the issuer paying agent
Trust and agentbank agreement.
Company,
1761 East St.
AndrewPlace
Santa Ana
California
92705
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Document under which
appointed/ Further

Party Name Address Information
US paying Deutsche Bank Trust c/o Deutsche The US payingagent was appointed
agent Company Americas Bank National  pursuant to the issuer paying agent
Trust and agentbank agreement.
Company,
1761 East St.
AndrewPlace
Santa Ana
California
92705
ClassZVFN  Clydesdale BankPLC ~ 30St.Vincent  See "Terms and conditions of the
Registrar Place notes" for furtherinformation.
Glasgow
G12HL
Listing The Financial Conduct  N/A N/A
authority Authority
Stock London Stock N/A N/A
exchange Exchange's main market
Clearing Euroclear, Clearstream, N/A N/A
systems Luxembourgand DTC
Rating S&P GlobalRatings N/A N/A
agencies Europe Limited
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(provided that any rating
criteria orrequirements
of Standard & Poor's
shallbe disapplied in
respect of notesissued
on orafterthe date of
this prospectusandnot
be required to the extent
suchratingagency does
not maintain a rating of
any noteswhichare
outstanding), Moody's
Investors Service
Limited and Fitch
Ratings Ltd

-73-

70-41027661



Overview of Mortgage Portfolio and Servicing

OVERVIEW OF MORTGAGE PORTFOLIO AND SERVICING

Please refer tothesections entitled " The Mortgage loans”, " Assignment of the mortgage loans and related security”
and "The servicer and the servicingagreement" for further detail in respect of the characteristics of the mortgage
portfolioand the assignment and the servicing arrangements in respectof the mortgage portfolio. Note: the final
terms or drawdown prospectus for each series will contain further mortgage portfolio information, including pool

stratification information.

Assignment of mortgage
portfolio

YBHL

Features of mortgage
loans

10220306043-v42

The mortgage portfolio consistsand will consist of mortgage loans and the related
security and all monies derived therefrom which have been sold to the mortgages
trustee from time to time, in each case subject to and in accordance with the terms
of the mortgage sale agreement. The seller may assign new mortgage loans and
their related security to the mortgages trustee in order to increase or maintain the
size of the trust property. In particular, the seller may assign mortgage loans and
their related security to the mortgages trustee: (a) in connection with an issue of
notes by the issuer, the proceeds of which are applied ultimately to fund the
acquisition (by assignment) of such mortgage loans and their related security by the
mortgages trustee; or (b) to maintain adequate over-collateralisation in the
mortgages trust.

Each of the English mortgage loans in the mortgage portfolio and their related
security is and will be governed by English lawand each of the Scottish mortgage
loans in the mortgage portfolio and their related security is and will be governed by
Scots law.

See "Assignment of the mortgage loans and related security” for moreinformation.

The sellerhasacquired and/or will acquire from YBHL the English mortgage loans
and related security and the Scottish mortgage loans and related security originated
by YBHL which have formed or, as applicable, are to form part of a portfolio of
mortgage loanssold orto be sold to the mortgages trustee pursuant to the terms of
the mortgage sale agreement.

The following is a summary of certain features of the mortgage loans. Investors
should refer to, and carefully consider, further details in respect of the mortgage
loansset out in the applicable final terms or drawdown prospectus.

Type of borrower: 100 percent. prime

Type of mortgage: first charge by way of legal mortgage or (in
Scotland) standard security

Type of mortgage loan: principal repayment, interest-only, or parn
principalrepayment/partinterestonly

Fixed rate mortgage loans: yes

Standard variable rate yes

mortgage loans

Variablerate mortgage loans:  yes
Discountrate mortgageloans:  yes
Trackerrate mortgage loans:  yes
Cappedrate mortgage loans: yes
Self-certified mortgage loans:  no

Fast-track mortgage loans: no
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Buy-to-let mortgage loans: no
Flexible mortgage loans: yes
Offset mortgage loans: yes

Equity releasemortgage loans: no

Itshould be noted that newtypes of mortgage loans may be sold to the mortgages
trustee (in which case the representations and warranties in the mortgage salke
agreementmay be modified as required to accommodate such new types of loans).
The prior consent or sanction of the noteholders to the requisite amendments will
not be required to be obtained, provided that the conditions for the sale of new
mortgage loansto themortgages trustee have been satisfied, including thata ratings
confirmation with respect to the sale of the new types of mortgage loans will not
result in a reduction, qualification or withdrawal of the current ratings of the notes
hasbeen issued.

Consideration payable to the seller in respect of the assignment of mortgage loans
into the mortgage portfolio oneachassignment dateshallbe equalto: (i) the initial
purchase price which is funded out of the proceeds of the new loan tranches
advanced by the issuer to Funding under the global intercompany loan agreement
on such assignment date; and (ii) the deferred purchase price.

The seller will make representations and warranties on each assignment date in
relation to the mortgage loans to be assigned into the mortgage portfolio onthatdate
and on such other date as the representations and warranties are required to be
repeated pursuant tothe mortgage sale agreement.

In addition to representations and warranties in respect of the legal nature of the
mortgage loans and their related security (e.g. the valid, binding and enforceable
nature of the relevant mortgage loan and the related security), the representations
and warranties include (but are not limited to):

. subject to registration or recording requirements, the related mortgage
constitutes a first ranking charge by way of mortgage (in England and
Wales) or a first ranking standard security (in Scotland) over the relevant
mortgaged property;

. each mortgage loan in the relevant mortgage portfolio is (or is a
combination of) a fixed rate mortgage loan, a standard variable rate
mortgage loan, a variable rate mortgage loan, a capped rate mortgage loan,
a discountrate mortgage loanora tracker rate mortgage loan;

. each mortgage loanwas originated by therelevant originator in accordance
with its lending criteria in force atthetime of origination of suchmortgage
loan (orwith material variations from suchlendingcriteria provided that
such variations have been notified to the rating agencies and a ratings
confirmation with respectto suchvariationshas beenissued (other than by
Fitch andMoody’s)). The originators' currentlending criteria are described
furtherin "The mortgage loans — Underwriting" below;

. no mortgage loan has a current principal balance outstanding of greater than
£1,000,000;
. the aggregate amount overdue in respect of each mortgage loan does not

exceed an amountequal to the aggregate of the scheduled payments duein
a calendarmonth;
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the final maturity date of each loan is no later than (a) December 2052 or
(b) such later datespecified as the mortgage loanfinal maturity date in the
most recent final terms or drawdown prospectus;

no mortgage loan hasan indexed loan to value higherthan 100% as atthe
relevantdate of assignmentby theseller to the mortgages trustee;

each mortgage loanhasa standardised risk weight equal to or smaller than
40% on anexposure value-weighted average basis for the portfolio as atthe
relevant date of assignment by the seller to the mortgages trustee, as such
terms are described in Article 243 of the UK Capital Requirements
Regulation;

no mortgage loan is a mortgage loan which, so far as the seller is aware,
having made all reasonable enquiries, is a mortgage loanto a borrower who
is (i) a "credit-impaired obligor" as described in Article 13(2)(j) of the UK
LCR Regulation or (ii) a "credit-impaired debtor" as described in Article
20(11) of the UK Securitisation Regulation, and, in each case, in
accordancewith any official guidanceissued in relation thereto; and

the relevant originator has app lied the same sound and well-defined credit-
granting criteria for the mortgage loans as it has applied to equivalent
mortgage loansthatarenotpartof the mortgage portfolio. In particular. (@)
each relevant originator applied the same clearly established processes for
approving and, where relevant, amending, renewing and refinancing
mortgage loansas it hasapplied to equivalent mortgage loans that are not
part of the mortgage portfolio; and (b) eachrelevant originator had effective
systemsin placetoapply those criteria and processesin order to ensure that
credit-granting was based on a thorough assessment of the borrower’s
creditworthiness taking appropriate accountof factors relevant to verifying
the prospect of the borrower meeting his obligations under the relevant
mortgage loanagreement.

See "Assignmentof the mortgage loans and related security — Representations and
warranties” for more information.

The assignmentof any new mortgage loans and therelated security to the mortgages
trustee on anassignmentdate is subjectto compliance with, among other things, the
following conditions:

limits on loansin arrears;

limits on the aggregate balance of mortgage loans sold;

limits on changes in the product of the weighted average foreclosure
frequency andthe weighted average loss severity;

minimum weighted average yield; and

maximum weighted average LTV ratio.

See a description of theseand other conditions in " Assignment of the mortgageloans
and related security — Assignmentof themortgage loans and related security".

The seller will re-purchase any mortgage loan and its related security in the
following circumstances:

upon a material breach of the representations and warranties made by the
seller in relation to the relevantmortgage loan which could have a material
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adverseeffect on suchmortgage loanand/or its related security (subjectto
a 28 days grace period);

. if the relevant originator receivesanapplication from or intends to make an
offer (which is accepted) to a borrower fora product switch (other thanin
respect of permitted product switches subject to the satisfaction of the
permitted product switch conditions).

See "Assignment of the mortgage loans and related security — Repurchase by the
seller" and "Assignment of the mortgage loans and related security — Product
switches and further advances™ for moreinfomation.

The selleris entitled, butnot obliged (although it is its current intention) to purchase
from the mortgages trustee any mortgage loan in the mortgage portfolio that may

become thesubject ofa furtheradvance.

In addition, the seller may, but will not be required to, repurchase from the
mortgages trustee any mortgage loan (including any mortgage loan subjectto a
further advance or product switch) sold to the mortgages trustee pursuant to the
mortgage sale agreementwhich is (i) not of atype described in Article 13 (Level 2B
securitisations) in the UK LCR Regulation (each a "Non-Compliant UK LCR
Loan"), (ii) not of a type described in the European Central Bank's guidelines on
monetary policy instruments and procedures of the Eurosystem (ECB/2011/14)
(eacha"Non-Compliant ECB Loan"), (iii) not of a type described in the Solvency
Il Regulation (each a "Non-Compliant Solvency Il Loan™) and (iv) not compliant
with the UK Securitisation Regulationor Article 243 of Regulation (EU) 575/2013
(which shall include any amending regulation (including the UK CRR Amending
Regulation), the "UK Capital Requirements Regulation™) (or if different, the
equivalent provisions in any such enacted versions of such regulations) (each a
"Non-Compliant UK STS Loan") (and each such loan, a "Non-Compliant
Loan").

See "Assignment ofthe mortgage loans and related security — Product switches and
further advances" for more information.

Further the seller may, but will not be required to, repurchase from the mortgages
trustee any mortgage loan together with its related security which is three or more
monthly payments in arrears. See "Assignment of the mortgage loans and related
security — Repurchaseof arrears mortgage loans".

Consideration payable by the seller in respect of the repurchase of a mortgage loan
— shallbe a price (not less than zero) equal to the current balance of that mortgage
loan asatthe date of completion of suchrepurchase.

Transfer of the legal title to the relevant mortgage loans to the mortgages trustee
will be completed on the occurrence of certain events, which include insolvency or
the severe deterioration in credit quality of the seller, termination of the role of
Clydesdale Bank as servicer pursuant to the terms of the servicing agreement and
various other events, as setout further under "Assignment of the mortgage loans and
related security— Transfer of legal titleto the mortgages trustee" below.

Prior to the completion of the transfer of legaltitle to the relevant mortgage loans,
the mortgagestrustee willhold only the equitable title to those mortgage loans (or,
in the case of the relevant Scottish loans, the beneficial interest in those loans
pursuantto the Scottish declarations of trust) and will therefore be subjectto certain
risks, as set out in the risk factor entitled "There may be risks associated with the
fact that the mortgages trustee has no legal title to the mortgage loans and their
related security which may adversely affect payments on the notes™ in the section
entitled "Risk Factors". More infommation on the transfer of legal title to the
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mortgage loans in the mortgage portfolio is provided under "Assignment of the
mortgage loans and related security — Transfer of legal title to the mortgages

trustee".

An all moneys mortgage is a mortgage in respect of a mortgage loan that was
originated byanoriginatorasan*allmoney charge" in that such mortgage purports
to secure the repayment of associated debt (being indebtedness a borrower owes or
may oweto theoriginator fromtimeto timewhich is not assignedto the mortgages
trustee (such as business loans)) along with the mortgage loan. The beneficial
interest of each all moneys mortgage assigned to the mortgages trustee and the
proceedsof enforcement of such mortgage will be held by the mortgages trustee on
trust for the benefit of itself and the relevant originator. Inthe event proceeds are
available to be distributed from such trust property, such proceeds will be
distributed, firstly, to the mortgages trustee (in an amount up to, but not to e xceed,
the then currentbalance of the related mortgage loan) and thereafter, to the relevant

originator.

See "Assignment of the mortgage loans and related security — All moneys
mortgages" formore information.

The servicer will be appointed by the mortgages trustee, Funding and the seller to
service the mortgage portfolio on a day-to-day basis. The appointment of the
servicermay be terminated by the mortgages trustee or Funding (in each case, with
the consentof the Funding security trustee) or the Funding security trustee uponthe
occurrence of certain servicer terminationevents, including:

. aninsolvencyeventoccurs in relationto the servicer;

. material non-performance of its obligations (subject to a 20 London
business days grace period);

. default in the payment ofanyamount dueby theservicer (subject to a five
Londonbusiness days grace period); or

. failure by the servicer to obtain or maintain the necessary licence or
permission or regulatory approval enabling it to continue administering
mortgage loans.

The servicer mayalso resign upongiving 12 months' notice provided a replacement
servicer hasbeenappointed.

The servicermay delegate any of its servicing functions to a third party, provided
that the servicer remains responsible for the performance of any of its servicing
function so delegated. See "The servicer and the servicing agreement — The
Servicing Agreement — Delegation by the servicer" for more information.
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OVERVIEW OF THE TERMS AND CONDITIONSOF THE NOTES

Please refer to section entitled " Terms and conditions of the notes” for further information in respectof the
terms of the notes.

General The notes will be issued in series. Each series will comprise one or more classes of notes
on a single closing date. Each class may comprise one or more sub-classes. A class
designation determinesthe relative seniority for receipt of cashflows. The notes of a
particularclass in differentseries (andthe notes of differing sub-classes of the same class
and series) will not necessarily have the same terms. Differences may include principal
amount, interest rates, interest rate calculations, currency, permitted redemption dates
and/or final maturity dates (and in respect of the class Z notes they may take the form of
listed notes orclass Z VFNs). Eachseriesand class of notes will be secured over the same

property.
Payment The notes of each series are direct, secured unconditional obligations of the issuer.
priority and
ranking

Payments of interest and principal on the class A notes of each series due and payable on
a note payment date will rank equally and rateably and ahead of payments of interest and
principal on the class B notes of any series, the class C notes of any series, the class D
notes of any series, the class E notes of any seriesand the class Z notes of any series (in
each case, due and payable on such note payment date). Payments of interestand principal
on the class B notes of any series dueand payable on a note paymentdate will rank equally
and rateably and ahead of payments of interest and principal on the class C notes of any
series, the class D notes of any series, the class E notes of any series andthe class Z notes
of any series (in each case, due and payable on such note payment date). Payments of
interest and principal on the class C notes of any series dueand payable on a note payment
date willrank equally and rateably andahead of payments of interest and principal on the
class D notes of any series, the class E notes of any series and the class Z notes of any
series (in each case, due and payable on such note payment date). Payments of interest
and principal on the class D notes of any series due and payable on a note payment date
will rank equally andrateably and ahead of payments of interestand principal on the class
E notesof any seriesand the class Z notesof any series (in each case, dueand payable on
such note payment date). Payments of interest and principal on the class E notes of any
series due and payable ona note paymentdate will rank equally and rateably and ahead of
payments of interest and principal onthe class Z notes of any series (in each case, dueand
payable on such note payment date). For more information on the priority of payments,
see "Cashflows"andsee also "Risk factors— Subordination of other note classes may not
protect you fromall risk ofloss".

The note payment dates fora seriesand class of notes will be the dates specified for such
notes in the applicable final terms or drawdown prospectus.

For more information on the priority of payments, see "Cashflows" and see also "Risk
factors— Subordination of other note classes may notprotect youfromallrisk of loss".
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Relationship Prior to service of an issuer enforcement notice, the issuer will, in accordance with the

between a relevantissuer priority of payments (and after making the appropriate hedging exchanges
particular pursuanttothe applicable issuer swap agreement(s) entered into by theissuer (as described
seriesof notes under'The swap agreements")), pay interest onand repay principal of each series of notes
andthe from the proceeds of interest payments and principal repayments made by Funding in

corresponding respect to the corresponding loan tranche under the global intercompany loan agreement.

loantranche  Theissuerwill only receive a principal repayment in respect of such loan trancheif certain
repayment tests are satisfied (as to which, see "Cashflows — Distribution of Funding
available principal receipts prior to the enforcement of the Funding security — Rules for
application of Funding available principal receipts"). Following service of an issuer
enforcement notice, the issuerwill apply amounts received by it from Funding under the
globalintercompany loanagreementto repay all seriesand classes of outstanding notesin
accordancewith the issuer postenforcement priority of payments.

Issuer As security for the payment of all monies payable in respect of the notes of each series,

security the issuer has, pursuantto theissuer deed of charge, created security in favour of the issuer
security trustee for itself and on trust for, inter alios, the noteholders of each series over,
amongotherthings, the following:

. an assignment by way of first fixed security of the issuer's rights and claims in
respect of all security and other rights held on trustby the Funding security trustee
pursuantto the Fundingdeed of charge;

. an assignmentbyway of first fixed security oftheissuer's right, title, interest and
benefit in the programme documents to which it is a party (but excluding all of

the issuer'sright, title, interest and benefit in the issuer deed of charge);

. a first fixed charge of the issuer's right, title, interest and benefit in the issuer
sterling account, any issuer swap collateral account and each other account (if
any) of the issuer and all amounts or securities standing to the credit of those
accounts (including all interest or other income or distributions earned on such

amounts or securities);

. a first fixed charge of the issuer's right, title, interest and benefit in all authorised
investments made by or on behalf of the issuer (including all interest and other
income or distributions paid or payable on such investments); and

. a first floating charge overallthe assetsand undertaking of the issuer which are
not otherwise effectively subject to a fixed charge or assignment by way of
security as described in the preceding paragraphs (andalso extending over all of
the issuer's Scottish assets whether or not effectively charged or assigned by way
of security asaforesaid).

See "Securityfor theissuer's obligations” for more information.

Funding To secure its obligations to the issuer and the other Funding secured creditors, Funding
security hasentered intothe Funding deed of charge with, inter alios, the Funding security trustee
to grant the following security interests:

. an assignment by way of first fixed security of the Funding share of the trust
property;

. an assignment by way of first fixed security of all of Funding's right, title, interest
and benefit in the programme documents to which Fundingis a party fromtime
to time (including for the avoidance of doubt rights against the mortgages trustee
under the mortgages trustdeed, butexcludingall of Funding's right, title, interest
and benefit in the Funding deed of charge);

. a first fixed charge of Funding's right, title, interest and benefit in the Funding
GIC account, any Funding swap collateral account and each other account (if any)
of Fundingand allamounts or securities standing to the credit of those accounts
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(includingallinterest or other income or distributions earned on such amounts or
securities);

. a first fixed charge of Funding's right, title, interest and benefit in all authorised
investments made by or on behalf of Funding (including all interest and other
income or distributions paid or payable on suchinvestments);and

. a first floating charge over all the assets and the undertaking of Funding which
are not otherwise effectively subject to a fixed charge or assignment by way of
security as described in the preceding paragraphs (and also extending over all of
Funding's Scottish assets whether or not effectively charged or assigned by way
of security asaforesaid).

See "Securityfor Funding's obligations" for more information.

Interest Interest will accrue on a seriesand class of notes from its date of issuance (or such other

provisions date specified forsuchnotesin the applicable final terms or drawdown prospectus) at the
interest rate specified for suchnotesin the applicable final termsor drawdown prospectus
which may be a fixed or floating rate or have a combination of these characteristics (see
Condition 4 (Interest) of the terms and conditions of the notes). Interest on a series and
class of noteswill be due and payable on the note payment dates specified for such notes
in the applicable final terms or drawdown prospectus.

Followingthe earlierto occur of a pass-through trigger eventandthe step-up date (if any)
in relation to a seriesandclass of notes, interest in respect of such notes will become due

and payable on monthly payment dates and interest willaccrue on amonthly basis.

Please refer to the applicable final terms or drawdown prospectus for a series of listed
notes forthe interest provisions applicable to such listed notes.

Interest The issueris not permitted to defer payments of interestin respect of themostsenior class

deferral of notesof any seriesthenoutstanding. The failure to pay intereston such senior classes
of noteswill, subjecttoathree business day grace period, constitute a note eventof default.
The issuer may defer payments of interest on subordinated classes of notes, and failure to
pay interestof such subordinated classes of notes will not constitute a note event of default
untilthe final maturity date ofthe applicable series and classof notes.

Gross-up None of the issuer orany agent will be obliged to gross-up payments to the noteholders if
there is any withholding or deductionin respect of the notes on account of taxes.

Redemption  The notes are subject to the following optional or mandatory redemption events (and as
fully set out in Condition 5 (Redemption, purchase and cancellation) of the terms and

conditions of the notes):

. mandatory redemption in part or in full in accordance with the terms and
conditions of the notes for thatseries;

. optional redemption of a series and class of notes exercisable by the issuer in
whole on the date specified as the step-up date for such series and class of notes
in the applicable final terms or drawdown prospectus and on any monthly

paymentdate forsuch seriesand class of notes following that date;

. optional redemption of a series and class of notes exercisable by the issuer in
whole on any note payment date on which the aggregate principal amount
outstandingof such seriesandclass of notesandall other classes of notes of the
same series is less than 10 per cent. of the aggregate principal amount outstanding
of such series of notes asat the closing date on which such series of notes were
issued;

. optional redemption of a series and class of notes in full or (where specified in the
applicable finalterms or drawdown prospectus) in part exercisable by the issuer
on any date provided that all of the holders of suchseries and class of notes (out
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not the holders of any other notes) have given prior written consent to such
redemption;

. optional redemption of a series and class of notes exercisable by the issuer in
whole fortax reasons; and

. optional redemption of a seriesand class of notes exercisable by theissuer on any
note payment date in respect of such series and class of notes after it becomes
unlawful for the issuer to make, fund or allow to remain outstanding the related
loan tranche and the issuer has required Funding to prepay such loantranche.

Unless stated otherwise in the applicable final terms or drawdown prospectus, any note
redeemed pursuant to the above redemption provisions will be redeemed at an amount
equal to the principal amount outstanding of the relevant note to be redeemed, together
with accrued (and unpaid) interest on the principal amount outstanding of the relevant
note.

Early Early amortisation or extension may be caused by either an asset trigger event ora
amortisation  non-asset trigger event (see further below "- Triggers Tables — Non-Rating Triggers
orextension  Table" and "The mortgages trust — Cash management of trust property — principal
risk receipts” for more information).

Following the occurrence of a trigger event, the notes will be subject to prepayment risk
(thatis, they may be repaid earlier thanexpected) or extensionrisk (that is, there may be
a delay in theirrepayment and they may not be repaid by their final maturity date). This
is because:

. followingthe occurrence of a non-asset trigger event but priorto an asset trigger
event, mortgages trustee available principal receipts will be applied (i) first, to
Fundingaccordingto its share in the trust property until its share hasbeen reduced

to zero,and (ii) second, to theseller; and

. following the occurrence of an asset trigger event, mortgages trustee available
principalreceipts will be applied (in proportion to the respective amounts due), to
Funding and the seller according to their respective shares in the trust property,
untilthe Fundingshare of the trust property is zero. When the Funding share of
the trust property is zero, the remaining mortgages trustee available principal
receipts (if any) will be allocatedto theseller.

For further information, see "Risk factors — The occurrence of an asset trigger event or
the issuer security or the Funding security becoming enforceable may accelerate the
repayment of certainnotes and/or delaythe repayment of other notes™ and ""Risk factors —
The occurrence ofa non-asset trigger event mayaccelerate the repayment of certain notes

and/or delay the repayment of other notes".

Noteeventof  As fully set outin Condition9 (Events of default) of the termsand conditions of the notes,
default a note event of default broadly includes (where relevant, subject to any applicable grace
period):

. non-payment of principal on any note of the relevant series and/or non-payment
of interest on any note of the relevant series, in each case when such payment
oughtto have beenpaid in accordancewith the terms and conditions of the notes,
and in each case in relation only to the mostsenior class of notes then outstanding;

. breach of contractual obligations by the issuer under the programme documents
that are materialin the contextof the mostsenior class of notes then outstanding;

. certain insolvency related eventswith respect totheissuer (unless in certain cases
it is approved by themost senior class of notes then outstanding); or

. a Fundingenforcement notice is served.
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Enforcement  See "Overview of Rights of noteholders".
followinga

Note event of

default

Acceleration  All notes will become immediately due and payable and the note trustee will be entitled
to instruct the issuer security trustee to enforcethe issuer security uponthe service on the
issuer by the note trustee ofanissuerenforcementnotice. Thenote trustee will be entitled
to serve an issuer enforcement notice at any time after the occurrence of a note event of
default in respect of the most senior class of notes then outstanding and it shall do so,
subject in each case to being indemnified and/or secured to its satisfaction: (i) on the
written instructions of the noteholders of the applicable class of notes across all series
(holdingin aggregate at least one quarter in principalamount outstanding of such class of
notes); or (ii) if directed to do so by an extraordinary resolution of the holders of the
relevant class of notes across all series provided that, at such time, all notes ranking in
priority to such class of notes have beenrepaid in full.

Enforcement  Atany timeafter the issuer security has become enforceable (including after the service
of anissuerenforcement notice), the issuer security trustee will be boundto take actionto
enforce the issuer security if it has been so directed by the note trustee, provided that the

issuer security trustee has beenindemnified and/or secured to its satisfaction.

The note trustee shallnot be bound to so directthe issuer security trustee unless:

(a) (subjectin allcasesto restrictions contained in the issuer trust deed to protect the
interests of any higherranking class of noteholders) it shall have beenso directed
by an extraordinary resolution of the class A noteholders, the class B noteholders,
the class C noteholders, the class D noteholders, the class E noteholders or the
class Z noteholders or so requested in writing by the holders of at least one quarter
in aggregate principalamountoutstanding of the class A notes, class B notes, class
C notes, class D notes, class E notes orclass Z notes; and

(b) it shallhave beenindemnified and/or securedto its satisfaction.

Any extraordinary resolution of the noteholders of any class of notes to direct the note
trustee to deliver an issuer enforcement notice or to take any enforcement action or to
instruct the issuer security trustee to enforce the issuer security shall only be capable of
being passedata single meeting of the noteholders ofall series of such class of notes.

noteholders may institute proceedings againsttheissuer to enforce their rights underorin
respect of thenotes ortheissuer deed of charge only if (i) the note trustee or, as applicable,
the issuer security trustee has become bound to institute proceedings and has failed to do

so within 30 days of becoming so bound; and (i) such failure is continuing.

Limited All notes are and will be limited recourse obligations of the issuer. Where, following the

recourse realisationand application of the issuer charged property, amounts outstanding under the
notesarenot paid in full, any such unpaid amounts will cease to be due and payable, which
is described in more detail in Condition 10(C) of theterms and conditions of thenotes.

Nonpetition  The noteholders shall not be entitled to take any steps to enforce their rights for any
amounts owingto them, unless the note trustee or, asapplicable, the issuer security trustee
hasbecome bound to institute such proceedings buthas failed to do so within 30 days of
becoming so bound and the failure is continuing. In any event, no class B noteholder,
class C noteholder, class D noteholder, class E noteholder or class Z noteholder will be
entitled to commence proceedings for thewinding up or administration of the issuer unless
there are no outstanding notes of a class with higher priority, or if notes of a class with
higher priority are outstanding, there is consentof noteholders of not less than one quarter
of the aggregate principal amount of the notes outstanding (as defined in the issuer trust
deed) of the class or classes of notes with higher priority.
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ERISA Unless otherwise specified in the applicable final termsor drawdown prospectus, the Rule

considerations 144Anotes (otherthan the Rule 144A notes that are class E notes (the treatmentof which

forinvestors is uncertain)and the Rule 144A notesthat are class Z notes) of any series will be eligible
for purchase by employee benefit and other plans subject to Section 406 of ERISA or
Section 4975 of the Code, subject to consideration of the issues described in this base
prospectus under "ERISA considerations”. Each purchaser of any such notes (and all
subsequent transferees thereof) will be deemedto have represented and warranted that its
purchase, holding and disposition of such notes will not constitute or result in a
non-exempt prohibited transaction under ERISA or the Code (or in the case of any
governmental, church or non-U.S. plan, any substantially similar state, local or other
federal law of the United States or non-U.S. law). In addition, any fiduciary of a plan
subject to the fiduciary responsibility provisions of ERISA orsimilar provisions of state,
local or other federal laws of the United States should consult with their counsel to
determine whether an investment in the notes satisfies the prudence, investment
diversificationand otherapplicable requirements of those provisions.

The Rule 144A notes that are class Z Notes, the Reg S notes and, unless otherwise
specified in the applicable finalterms or drawdown prospectus, the Rule 144A notes that
are class E notes will not be eligible for purchase by employee benefit and other plans
subject to Section 406 of ERISA or Section 4975 of the Code (see the "ERISA

considerations" sectionin this base prospectus for further information).

Governing The notes and any non-contractual obligations arising out of or in connection with ther
Law will be governedby and construed in accordance with English law.
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OVERVIEW OF RIGHTS OF NOTEHOLDERS

Please refer to section entitled " Terms and conditions of the notes™ for further informationin respectof the rights
of noteholders, conditions for exercising such rights and relationshipwith other issuer secured creditors.

Convening a Meeting

Noteholders meeting
provisions

10220306043-v42

Meetings of the noteholders to consider matters relatingto the notes of one or more
series will be convened by the note trusteeif it is requestedto do so by noteholders
holdingno less than one tenth in principalamountof the notes of any class for the
time being outstanding subject in each case to the note trustee having been
indemnified, secured and/or prefunded to its satisfaction. Noteholders may ako
participate in any appropriate noteholders' meeting convened by the issuer or the
note trustee to consider any matter affecting suchnoteholders'interests.

Notice Periods

Initial meeting: 21 days (and no more than 365 calendar days) for
the initialmeeting

Adjourned meeting: No less than 13 clear days and no more than 42
cleardaysforthe adjourned meeting

Adjourned meeting at which
an Extraordinary resolution 10 days (and no more than 365 calendar days) for
isto be considered: any adjourned meeting

Quorum
Ordinary resolution

Initial meeting: one or more persons holding or representing not less than
one-twentieth of the aggregate principal amount of the notes outstanding of the
relevant seriesand class or of the relevant one or more series of notes of the same
class.

Adjourned meeting: one or more persons holding or representing notes of the
relevant series and class of notes or of the relevant one or more series of notes of

the sameclass whatever aggregate principalamountof the notes outstanding.
Extraordinary resolution

Initial meeting: one ormore persons holding or representing more than half of the
aggregate principalamount of the notes outstanding of the relevant seriesand class
or of the relevant one or moreseries of notes of the same class.

Adjourned meeting: one or more persons holding or representing notes of the
relevant series and class of notes or of the relevant one or more series of notes of

the sameclass whatever aggregate principalamount of the notes outstanding.

Extraordinary resolution includinga basicterms modification

Initial meeting: one or more persons holding or representing not less than three
quarters of the aggregate principalamount of the notes outstanding of the relevant
series and class or of the relevant oneor more series of notes of the same class.

Adjourned meeting: oneormore persons holding or representing not less than one
quarter of the aggregate principal amount outstanding of the notes of the relevant

series and class or of the relevant oneor more series of notes of the same class.
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Programmeresolution

Initial meeting: one or more persons holding or representing not less than three
quarters of theaggregate principalamountof the notes outstanding of the class.

Adjourned Meeting: one or more persons holding or representing notes of the
relevantclass whatever the aggregate principal amount of the notes outstanding.

Required majority

Resolution: Simple majority

Extraordinary resolution: 75 per cent. of votes cast for matters requiring an

extraordinary resolution

Written resolution: A resolution signed by or on behalf of all the

noteholders of therelevantseries and class or of the
relevant class of more than one series of notes. A
written resolution has the same effect as an

extraordinary resolution.

Time and place: Every such meetingshallbe held at such time and

place as the note trustee may appoint or approve,
provided thatthe place shall be a location in the

United Kingdom.

Broadly, the following matters, among others, require anextraordinary resolution:

sanctioninga basic terms modification;

sanctioningany compromise or arrangementproposed to be made between
the issuer, the note trustee, any appointee of the note trustee and the
noteholders orany of them;

sanctioning any abrogation, modification, compromise or arrangement in
respect of the rights of the note trustee, any appointee of the note trustee,
the noteholders orthe issueragainst any other or others of them oragainst
any other party to any of the programme documents or against any of their
property, whether such rights shall arise under the issuer trust deed, any

other programme document or otherwise;

assenting to any modification of the provisions of the termsand conditions
of the notes, theissuer trust deed orany other programme documentwhich
shall be proposed by the issuer, the note trustee, or any noteholder or any
other person (where such assent cannot be provided by the note trustee in
accordancewith Condition 11(E) of theterms and conditions of the notes);

approving a person to be appointed as a note trustee or issuer security
trustee and powerto remove any note trustee or issuer security trustee for
thetime being;

discharging or exonerating the note trustee and/or any ap pointee of the note
trustee fromall liability in respect of any act or omission for which the note
trustee and/or such appointee may have become responsible under the
issuertrust deed; and

instructing the note trustee to deliver an issuer enforcement notice
followinga note eventof default.

See Condition 11 (Meeting of noteholders modifications and waiver) of the terms
and conditions of thenotes for further information.
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An extraordinary resolution of the holders of the most senior class of notes shall be
bindingon all other classes provided that no extraordinary resolution to sanction a
modification of, or any waiver or authorisation of any breach or proposed breach
of,any of the provisions of the programme documents or the terms and conditions
of the notes shall take effect unless it has been sanctioned by extraordinary
resolutions of all classes of notes, provided no such sanctionby any class of notes
shall be required where the note trustee is of the opinion that it would not be
materially prejudicial to the interests of suchclass.

The issuer security trustee will be bound to exercise its rights under the issuer deed
of charge only in accordance with the directions of the note trustee, which will in
turn be boundtoactas directed by the noteholders, subjecttoboth the issuer security
trustee and the note trustee being indemnified and/or secured to their satisfaction.
If there is a conflict between the interests of one class of noteholders of one series
and the same class of noteholders of another series, then a resolution directing the
note trustee totakeanyaction must be passed at separate meetings of the holders of
each series of the relevant class of notes. Where the interests of one class of the
noteholders conflicts with the interests of another class or classesof the noteholders,
then:

. the note trustee is to have regard only to the interests of the class A
noteholders in the event of a conflict between the interests of the class A
noteholders on theonehandandtheclass B noteholders and/or the class C
noteholders and/or the class D noteholders and/or the class E noteholders
and/ortheclass Z noteholders on the other hand;

. subjectto the preceding paragraph, the note trustee is to have regard only
to the interests oftheclassB noteholders in the eventofa conflict between
the interests of the class B noteholders on the one hand and the class C
noteholders and/or the class D noteholders and/or the class E noteholders
and/ortheclass Z noteholders on the other hand;

. subject to the preceding paragraphs, thenote trustee is to have regard only
to the interests oftheclassC noteholders in the eventofa conflict between
the interests of the class C noteholders on the one hand and the class D
noteholders and/or the class E noteholders and/or the class Z noteholders

on the other hand;

. subject to the preceding paragraphs, thenote trustee is to have regard only
to the interestsof the class D noteholders in the event of a conflict between
the interests of the class D noteholders on the one hand and the class E

noteholders and/orthe class Z noteholders on the other hand; and

. subject to the preceding paragraphs, thenote trustee isto have regard only
to the interests oftheclass E noteholders in the event of a conflict between
the interests of the class E noteholders on the one hand and the class Z
noteholders on theotherhand.

For the avoidance of doubt, a resolutionmay only be passed at a single meeting of
the noteholders of each sub-class of the relevant class of notes of that series if the
note trustee is, in its reasonable discretion, satisfied that there is no conflict between
them.

There are no restrictions on the ability of the seller to exercise votingrights to the
extent that it holds any of the notes.

While any notes are outstanding, the note trustee will only take into account the
interests of the noteholders in the exercise of its powers, trusts, authorities, and
discretions underthe issuer trust deed orany other programme documents, and not
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the interests of any other issuer secured creditor. While any notes are outstanding,
the issuer security trustee willact only at the direction of thenote trustee.

Provisionofinformation  Information in respectofthe mortgage portfolio will be provided tothe investors on
to the noteholders a monthly basis.

Communicationwith Any notice to begiven by the issuer or the note trusteeto noteholders may be given
noteholders in the following manner:
. so long as the notes are held in the clearing systems, by delivering to the

relevantclearing system for communication by it to noteholders; or

. sent by first class mail (or its equivalent) or (if postedtoa non-UK address)
by airmailat the respective addresses onthe register, and published in The
Financial Times and, for so long as amounts are outstanding on the Rule
144 A notes, in a daily newspaper of general circulation in New York
(which is expected to be The New York Times); and

. publication of the notice in accordance with the rules of the relevant stock
exchange on or by which the relevant notes are listed and/or admitted to

trading.

In additionto theabove, simultaneous notice may also be given at the relevant time
to noteholders via a regulatory information service (such as the Regulatory News
Service of the London Stock Exchange).
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OVERVIEW OF CREDIT STRUCTURE AND CASHFLOW

Please referto the sections entitled " Cashflows™ and " Credit Structure” for further detail in respect
of the credit structure and cash flowof the transaction

Mortgages trust Pursuant to the terms of the mortgages trust deed, the mortgages trust was
formedunder English law by the mortgages trusteeas trustee for the benefit
of the seller and Funding as beneficiaries. The mortgages trust was formed
forthe financings of the issuer described in this base prospectus and for the
financings of any new issuing entities that may be established by Funding
from time to time. New Funding beneficiaries may become beneficiaries of
the mortgages trust from time to time, subject to a ratings confimrmation
having been issued that the then ratings of the notes will not be reduced,
withdrawnor qualified as a result thereof (see "Risk factors — Potential future
role of new beneficiaries in the mortgages trust"). The mortgages trustee
holds the trust property on trust for the benefit of the seller and Funding
pursuant to the mortgages trust deed. The trust property includes the
mortgage portfolio, together with all amounts derived from the mortgage
loansand their related security.

The trust property also includes all amounts standing to the credit of the
mortgages trustee Gl Caccountand the mortgage trustee transaction accounts
and any contribution paid by each beneficiary to the mortgages trustee (until
the relevant funds are applied by the mortgages trustee in accordance with
the mortgages trust deed).

See "The mortgages trust— General legal structure” for more information.

Each of thesellerand Funding hasa joint and undivided interest in the trust
property, but their entitlement to the proceeds from the trust property is in
proportionto their respective shares of the trust property, as further described
under "The mortgages trust™ below. Funding's beneficial interest in the trust
property is referred to asthe "Funding share" of the trust property and the
seller's beneficial interest in the trust property is referred to as the "seller
share" of the trust property. The Funding share and the seller share of the
trust property will be recalculated in accordance with the mortgages trust
deed on each distribution date, assignment date and contribution date and
will fluctuate overtime. Thefinal terms or drawdown prospectus for a series
of notes will set out the approximate amounts of the Funding share of the
trust property and the seller share of the trust property as at the relevant

closingdate forthat series.

Any newmortgage loans assigned to the mortgages trustee will increase the
totalsize of the trust property, and will increase the Funding share of the trust
property to the extent only that Funding has made a contribution to the
mortgages trustee in association with the acquisition of the mortgage loans
by the mortgages trustee. To the extent that Funding has made such a
contributionto themortgages trustee, the Funding share will increase by the
amount of such contribution. To the extent that contribution made by
Funding to the mortgages trustee is less than an amount equal to the
aggregate current principal balance of the mortgage loansto be assigned to
the mortgages trustee (or makes nosuch contribution), the seller share of the
trust property will increase by the amount of the difference between the
increase in the aggregate trust property and the amount of the contribution
(if any) madeby Funding.

From time to time and pursuant to the terms of the mortgages trust deed,
Fundingwill make deferred contributionsto the mortgages trustee in respect
of the Funding share of thetrust property. From such deferred contributions
the mortgages trustee will from time to time make corresponding payments
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of deferred purchase price tothe seller (which will not alter the Funding share
or the seller share of the trust property at such time).

See "The mortgages trust — General legal structure” and "The mortgages
trust — Fluctuation of the seller share and the Funding share of the trust
property" formore information.

Minimumseller ~ The minimum seller share is designed to provide Funding with a level of

share protection against certain transaction risks (including set-off risks,
enforceability and priority risks relating to further advances, etc.) by ensuring
thatthesearecollateralised by the seller share of thetrustproperty. Thesize
of the minimum seller sharewill fluctuate overtime.

See "The mortgages trust— Minimumseller share" for more information.

Allocation of Save as otherwise provided, losses in respect of the mortgage portfolio are
losses allocated pro rata to the seller and Funding according to their respective

sharesin the trust property.

See "The mortgages trust — Adjustments to trustproperty" forinformation as
to the allocation of certain reductions tothe trust property to the seller share.

See "The mortgages trust — Losses" and "Credit structure — Funding
principal deficiency ledger" for moreinformation.

Available fundsof The cash manager will apply mortgages trustee available revenue receipts

the mortgages and mortgages trustee available principal receipts on each distribution date

trustee in accordance with the order of priority set out in the mortgages trust deed,
assummarised below.

Mortgages trustee available revenue receipts: These will, broadly, include
the following:

. revenue receiptson theloans (including, where an insolvency event
has occurred in relation to the collection bank, any part of the
mortgages trustaccountreserve (if any) designated and a llocated as
revenue receipts);

. interest payable (if any) to the mortgages trustee on the mortgages
trustee GIC account and the mortgages trustee transactionaccount;

. contributions made by the seller to the mortgagestrustee to fund any
non-cashre-draw; and

. the lesser of (a) the amountcalculated in accordance with "A™ in the
calculation of the offset benefit contribution amount, and (b) the
amount (if any) standing to the credit of the offset benefit reserve

ledger,
less:
. certain amounts due to third parties; and
. amounts distributed on each previous distribution date in accordance

with the mortgages trustallocation of revenue receipts.

Mortgages trustee available principal receipts: These will, broadly, include
all principal receipts received during the previous trust calculation period
(including, where an insolvency event has occurred in relation to the
collection bank, any part of the mortgages trust account reserve (if any)
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designated and allocated as principal receipts for such trust calculation
period).

On or before each distribution date, the cash manager will determine the
mortgages trustee available revenue receipts and the mortgages trustee
available principal receipts to be applied on that distribution date and will
then apply the mortgages trustee available revenue receipts and the
mortgages trustee available principal receipts on that distribution date in
accordancewith the order of priority set outin the mortgages trust deed and
summarised below.

The cash manager will re-calculatetheseller share andthe Funding share on
each distribution date, on each assignment date and on each contribution
date.

The mortgages trustee allocates principal receipts on the mortgage loans
between the seller and Funding in amounts depending on, among other
things, whether Funding is required to pay amounts on the global
intercompany loan onthe nextmonthly paymentdate, or whether Funding is
accumulating cashto repay a bullet loantranche ora controlled amortisation
amount undera controlled amortisation loan tranche (madeunderthe global
intercompany loanagreement).

Below is a summary of the order of priority of distribution of mortgages
trustee available revenue receipts and mortgages trustee available principal
receipts,asset outin full in the mortgagestrust deed. See "The mortgages
trust — Cash management of trust property — revenue receipts" and "The
mortgages trust— Cash management of trust property — principal receipts"
formore information.

Priority of paymentwith respectto mortgages | Priority of paymentwith respectto mortgages
trustee available revenue receipts trustee available principal receipts
1. Payment of the amounts due to the | Pre-trigger events:
mortgages trustee and of amounts due to
third parties from themortgagestrustee in | 1. Payment totheseller of theamount of any
respect of the mortgages trust (subject to initial  purchase price or specal
certain conditions). distribution which is then allocable and
payable to theseller.
2. Payment of the amounts due to the
servicerandthecash manager. 2. Payment toFu nding of the amount of any
special distribution which is then
3. Allocation and payment of mortgages allocable and payable to Funding.
trustee available revenue receipts to the
seller and funding. 3. Payment to Funding of an amount equal to
the lesser of (i) any repayment
4, Allocation and payment to the seller of the requirementit has onthat distributiondate
remainder. and (ii) its share of the mortgages trustee
available principal receipts.
See "The mortgages trustee — Mortgages trust | 4. To the extent not paid pursuant to item 3
allocation of revenue receipts” for more above, payment to Funding of an amount
informationrelatingto the above order of priority. up to the amount of any repayment
requirement it has on that distribution
date.
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Priority of paymentwith respectto mortgages
trustee available revenue receipts

Priority of paymentwith respectto mortgages
trustee available principal receipts

5. To the extent the relevant distribution date
is not a seller share distribution event,
allocationand payment tothe seller of the
remainder.

See "The mortgages trust — Mortgages trust
allocation and distribution of mortgages trustee
available principal receipts prior to the
occurrence of a trigger event" for more
information, including certain rules applicable to
the aboveorderof priority.

Postnon-assettrigger event:

All mortgages trustee available principal receipts

paidto:

1. first, Funding, until the Funding share of
the trust property has been reduced to
zero; and

2. then, the remainder, if any, of such
receipts will be allocated and paid to the
seller.

Postassettrigger event:

All mortgages trustee available principal receipts
will be allocated and paid as follows:

(a) if the immediately preceding distribution
date was a seller share event distribution
date, all mortgages trustee retained
principalreceiptswill be paid to Funding;
and then

(b) without priority among them but in
proportionto the respective amounts due,
to Funding and the seller according to
theirrespectiveshares of thetrust until the
Fundingshare of the trust property is zero
(even if those payments reduce the seller
share of the trust property to an amount
less than the minimum seller share).

Loantranches

10220306043-v42

The issuer will make loan tranches available to Funding pursuant to the
global intercompany loan agreement. Each loan tranche will be funded
from the proceeds of a series and class of notes. Each loan tranche may
be a bullet loan tranche, a controlled amortisation loan tranche or a
pass-through loan tranche and will be subject to a compounded daily
SONIA rate, as described in the applicable final terms or drawdown
prospectus.

Each loan tranchewill correspond toa particular series and class of notes.
The loan tranchesmay comprise AAA loantranches, AAloantranches, A
loan tranches, BBB loan tranches and BB loan tranches, reflecting the
designated credit rating assigned to each such loantranche. The loan
tranches may also include Z loantranches, which donot havea designated
credit ratingandare funded using the proceeds of the corresponding series
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and class of class Z notes. See "Global intercompany loan agreement —
Classes of loantranches"below. The loan tranche related to a seriesand
class of listed notes will be specified for such series and class of listed
notes in the applicable final terms or drawdown prospectus. The
repayment terms of a series and class of notes (for example, dates for
payment of principal and the type of amortisation or redemption) will
reflect the terms of theloantranche funded by suchnotes.

Subjectto theprovisions of the relevant Funding priority of payments (see
"Cashflows" below), Funding will repay the global intercompany loan
from payments received from the mortgages trustee. Prior to the
occurrence ofa triggerevent orservice ofanissuer enforcement notice or
a Funding enforcement notice, Funding is generally required to repay
principal on the loan tranches as follows: the AAA loan tranchesare
repaid before the AA loan tranches, which in turn are repaid before the A
loan tranches, which in turn are repaid before the BBB loan tranches,
which in turn are repaid before the BB loan tranches, which are in tum
repaid before the Z loan tranches. Priorto the occurrence ofa trigger event
or the service of an issuer enforcement notice or a Funding enforcement
notice, there are a number of exceptions to this priority of payments. For
further information on such exceptions you should read "Cashflows"
below. In certain circumstances, principal payments on the Z loan
tranches, the BB loan tranches, the BBB loan tranches, the A rated loan
tranches and the AA loan tranches will be deferred. In certain
circumstances, payment on the pass-through loan tranches and the
controlled amortisation loan tranches will be deferred. Please referto
"Cashflows — Distribution of Funding available principal receipts prior to
the enforcement of the Funding security” for details. See also "Risk factors
— The yield to maturity of the notes may be adversely affected by
prepayments or redemptions on the mortgage loans or repurchases of
mortgage loans by the seller".

The issuer will make payments of interest on and principal in respect of
the notes from payments of interest and principal made by Funding to it
underthe global intercompany loan agreement.

See "The global intercompany loan agreement” for more information,
includingthe usesto which Funding may apply proceeds of loan tranches.

Fundingexpectsto have Fundingavailable revenue receipts and Funding
available principal receipts for the purposes of making interest and
principal payments due under the loan tranches and other obligations
pursuantto theother programme documents.

Funding available revenue receipts: Onany monthly payment date these
will, broadly, consist of the following:

) all mortgagestrustee available revenue receipts distributed or to
be distributed to Funding during the period from (and including)
the preceding monthly payment date to (but excluding) the
relevantmonthly paymentdate;

) allamountsof interest received on the Funding bank accounts and
allincome from authorised investments received or to bereceived
during the period from (and including) the preceding monthly
payment date to (but excluding) the relevant monthly payment
date;

o certain amounts received by Funding under the Funding basis rate
swap agreement;
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the amounts then standing to the credit of the Funding principal
ledger or the Funding cash accumulation ledger, subject to
relevantlimits or conditions;

any Funding intercompany loan surplus amounts pursuant to
items (O) of the issuer pre-enforcement revenue priority of
payments and (U) of the issuer post-enforcement priority of
payments;

the amount required to be drawn from the Funding reserve fund,
subject torelevant limits or conditions; and

prior to the repayment in full of the AAA loan tranches and the
AA loan tranches, the amount required to be drawn from the
Funding liquidity reserve fund (if any) subject to relevant limits
or conditions, and following the repayment in full of the AAA
loan tranches and the AA loan tranches, any monies credited to
the Funding liquidity reserve fund;

but will exclude Funding swap collateral excluded amounts which shall be
used or returned in accordance with the terms of the Funding basis rate
swap agreement.

Funding available principal receipts: On any monthly payment date these
will, broadly, consist of the following:

all mortgages trustee available principal receipts distributed or to
be distributed to Fundingthatare or will be standingto the credit
of the Funding cash accumulation ledger which are to be applied
on the relevant monthly payment date to repay a bullet loan
amount or to make a payment under items 1 or 2 set out in the
summary of the Funding pre-enforcement principal priority of
payments belowand, if such monthly payment date occurs on or
afteratriggereventorthe delivery by the notetrustee of anissuer
enforcement notice to the issuer, the remainder of such receipts
standingto the credit of the Funding casha ccumulation ledger;

allother mortgages trustee available principal receipts received or
to be received by Funding from the mortgages trustee that are or
will be standing to the credit of the Funding principal ledger
which are to be applied on the relevant monthly payment date to
repay a controlled amortisation amount repayable in respect of a
controlled amortisation loan tranche or a principal amount
repayable in respect of a pass-through loan tranche;

the amount, if any, credited to the Funding principal deficiency
ledger pursuant to the Funding pre-enforcement revenue priority

of payments onthe relevant monthly payment date;

in so farasneeded to make a Funding reserve principal payment
(astowhich, see "Credit structure— Funding reservefund*), any
amount required to be drawnunder the Funding reserve fund less
any amounts applied or to be applied on the relevant monthly
payment date in payment of interest and expenses under the
Funding pre-enforcement revenue priority of payments;

in so farasneeded to make a Funding liquidity reserve principal
payment (as to which, see "Credit structure — Funding liquidity
reserve fund™), any amount required to be drawn under the
Funding liquidity reserve fund less any amounts applied orto be
applied on the relevant monthly payment date in payment of
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interest and expenses under the Funding pre-enforcement revenue
priority of payments, plus any amounts to be credited to the
Fundingliquidity reserve ledger onthe relevantmonthly payment
date;

any excess special distribution proceeds and/or excess proceeds
of a newloan tranche;

the amount of any special distribution or new loan tranche made
to Fundingwhich constitutes a refinancing repaymentamount (@s
to which, see "Cashflows — Distribution of Funding available
principal receipts prior tothe enforcement of the Funding security
—Repayment of loan tranches when Funding receivesthe amount
outstanding under the global intercompany loan agreement")
which has not been utilised and applied to the repayment of a loan
tranche that is to be refinanced within the period ending three
months afterthe date suchamount is received by Funding; and

any Funding intercompany loan surplus amounts received
pursuant to item (H) of the issuer pre-enforcement principal

priority of payments;

amounts to be applied on the relevant monthly payment date to
pay items 1 through 7,9,12,14 and 16 set out in the summary of
the Funding pre-enforcement revenue priority of payments below.

Below is a summary of the Funding priority of payments. It should be
noted that thisisa summary of some of themain cashflows, and doesnot

include every possible cashflow. For more information on cashflows
(includingthose applicable followinga trigger event or the delivery of an
issuer enforcement notice) please refer to "Cashflows — Distribution of
Funding available revenue receipts prior to enforcement of the Funding

security",

Cashflows — Distribution of Funding available principal

receipts prior to enforcement of the Funding security", and ' Cashflows —
Distribution of Funding available principal receipts and Funding
available revenue receipts following the delivery by the Funding security
trustee of a Funding enforcement noticeto Funding".

Funding pre-enforcement revenue

Funding pre-enforcement principal
priority of payments (before a trigger
event and before delivery of a
Funding enforcement notice or an

Funding post-enforcement priority of

priority of payments issuer enforcement notice) payments
1. amounts due to the Funding | 1. to the extent that monies have | 1.  amounts due to the Funding
security trustee previously been drawn from the security trustee and any receiver
Funding reserve fund to make appointed by the Funding security
2. amounts due to the issuer in Funding reserve principal trustee
respect of the issuer's obligations payments, replenishment of the
specified in items 1 through 4 Funding reserve fund up to the [ 2. amounts due to the issuer in respect
(inclusive) set out in the summary Funding reserve required amount of theissuer's obligations specified
of the issuer pre-enforcement initems 1 through 4 (inclusive) set
revenue priority of payments or, | 2. if a Funding liquidity reserve out in the summary of the issuer
as applicable, items 1 through 3 rating event has occurred and is pre-enforcement revenue priority
(inclusive) set out in the summary continuing (i) initial funding of of payments or, as the case may be,
of the issuer post-enforcement the Funding liquidity reserve fund items 1 through 3 (inclusive) set
priority of payments up to the Funding liquidity out in the summary of the issuer
reserve required amount and (ii) post-enforcement  priority  of
3. amounts due to third party once it has been initially funded, payments

creditors (properly incurred and to
the extent not provided for

to the extent that Funding
available revenue receipts are | 3.
insufficient to do S0,
replenishment of the Funding

amounts due to the cash manager

10220306043-v42
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Funding pre-enforcement revenue

Funding pre-enforcement principal
priority of payments (before a trigger
event and before delivery of a
Funding enforcement notice or an

Funding post-enforcement priority of

priority of payments issuer enforcement notice) payments
elsewhere) and certain  tax liquidity reserve fund up to the | 4.  in no order of priority, amounts
liabilities Funding liquidity reserve due to the account banks and the
required amount corporate services provider
4. amounts due to the cash manager
3. in order of their final maturity | 5.  amounts due to the Funding basis

5. in no order of priority, amounts
due to the account banks and the
corporate services provider

6. amounts due to the Funding basis
rate swap provider (excluding any
Funding basis rate swap excluded
termination amount)

7. interest due and payable on the
AAA loan tranches

8. credit to the AAA principal
deficiency  sub-ledger in an
amount sufficient to eliminate any
debit on that sub-ledger

9. interest due and payable on the
AA loan tranches

10. after taking account of the
replenishment of the Funding
liquidity reserve fund on the
relevant monthly payment date
from Funding available principal
receipts, replenishment of the
Funding liquidity reserve fund, if
any, up to the Funding liquidity
reserve required amount but only
to the extent that there are AAA
loan tranches and AA loan
tranches outstanding on such
monthly payment date

11. credit to the AA principal
deficiency  sub-ledger in an
amount sufficient to eliminate any
debit on that sub-ledger

12.  interest due and payable on the A
loan tranches

13.  credit to the A principal deficiency
sub-ledger in an amount sufficient
to eliminate any debit on tha
sub-ledger

14.  interest due and payable on the
BBB loan tranches

15. credit to the BBB principal
deficiency  sub-ledger in an
amount sufficient to eliminate any
debit on that sub-ledger

16.  interest due and payable on the BB

dates (and if two or more AAA
loan tranches have the same final
maturity date, in proportion to the
respective amounts due),
repayment of the principal
amounts due (if any) on such
monthly payment date on the
AAA loan tranches

4. in no order of priority, repayment
of the principal amounts due (if
any) on such monthly payment
date on the AA loan tranches

5. in no order of priority, repayment
of the principal amounts due (if
any) on such monthly payment
date on the A loan tranches

6. in no order of priority, repayment
of the principal amounts due (if
any) on such monthly payment
date on the BBB loan tranches

7. in no order of priority, repayment
of the principal amounts due (if
any) on such monthly payment
date on the BB loan tranches

8. in no order of priority, repayment
of the principal amounts due (if
any) on such monthly payment
date on the Z loan tranches

9. credit to the Funding cash
accumulation ledger until the
balance of the Funding cash
accumulation ledger is equal to
the cash accumulation
requirement (as calculated after
any payments are made at item 3
of this priority of payments)

10.  credit to the Funding principal
ledger of any remaining Funding
available principal receipts

In certain circumstances, Rules (1), (2),
(3) and (4) (as described in "Cashflows —
Distribution of Funding available
principal receipts prior to enforcement of
the Funding security — Rules for
application of Funding available
principal receipts") may apply in
determining the amounts to be paid under
items 3, 4, 5, 6, 7 and 8 set out in the

rate swap provider (excluding any
Funding basis rate swap excluded
termination amount)

6. in no order of priority, interest,
principal and fees due on the AAA
loan tranches

7. in no order of priority, interest,
principal and fees due on the AA
loan tranches

8. in no order of priority, interest,
principal and fees due on the A
loan tranches

9. in no order of priority, interest,
principal and fees due onthe BBB
loan tranches

10. in no order of priority, interest,
principal and fees due on the BB
loan tranches

11. in no order of priority, interest,
principal and fees due on the Z loan
tranches

12. amounts due to the issuer in respect
of the issuer's obligations to make
payments under the start-up loan
agreement(s) specified in item 13
set out in the summary of the issuer
pre-enforcement revenue priority
of payments or, as the case may be,
item 17 set out in the summary of
the  issuer  post-enforcement
priority of payments

13. amounts due to the issuer in respect
of its obligations, ifany, to make a
swap termination payment to any
issuer swap  provider  (but
excluding any issuer  swap
excluded termination amount)

14. in no order of priority, interest
amounts due to the Funding
subordinated  loan  provider(s)
under the Funding subordinated
loan agreement(s)

15. in no order of priority, amounts
due (without double counting) to:
(i) the issuer in respect of its
obligations (if any) to pay any

loan tranches summary ~ of ~the  Funding issuer swap excluded termination
pre-enforcement  principal priority of amount; and (ji) the Funding basis
17. credit to the BB principal | PAMents above. rate swap provider in respect of
deficiency  sub-ledger in an any Funding basis rate swap
amount sufficient to eliminate any excluded termination amount
debit on that sub-ledger
16. inno order of priority: (i) to retain
an amount rounded up to the
10220306043-v42 -96- 70-41027661
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Funding pre-enforcement revenue
priority of payments

Funding pre-enforcement principal
priority of payments (before a trigger
event and before delivery of a
Funding enforcement notice or an
issuer enforcement notice)

Funding post-enforcement priority of
payments

18.

19.

20.

21.

22.

23.

24.

25.

after  taking  account  any
replenishment of the Funding
reserve fund on that monthly
payment date from Funding
available principal receipts, credit
to the Funding reserve ledger up to
an amount no less than the
Funding reserve required amourt
or, if an arrears or step-up trigger
event has occurred, credit to the
Funding reserve ledger of certain
additional amounts

credit to the Z principal deficiency
sub-ledger inan amount sufficient
to eliminate any debit on tha
sub-ledger

in no order of priority: (i) to retain
an amount rounded up to the
nearest penny, equal to the lesser
of one-twelfth of (a) £12,000 and
(b) the aggregate of £1,200 per
loan tranche outstanding during
the course of the previous 11
monthly periods, which amount
will be retained by Funding as
profit; and (ii) amounts due to the
issuer in respect of the issuer's
obligations specified in item 11 set
out in the summary of the issuer
pre-enforcement revenue priority
of payments or, as applicable, item
20 set out in the summary of the
issuer post-enforcement priority
of payments

interest due and payable on the Z
loan tranches

amounts due to the issuer in
respect of the issuer's obligations
to make payments under the
start-up loan agreement(s)
specified in item 13 set out in the
summary of  the  issuer
pre-enforcement revenue priority
of payments or, as the case may
be, item 17 set out in the summary
of the issuer post-enforcement
revenue priority of payments

in no order of priority, interest
amounts due to the Funding
subordinated loan provider(s)
under the Funding subordinated
loan agreement(s)

amounts due to the issuer in
respect of its obligations (if any)
to make a swap termination
payment to any issuer swap
provider (but excluding any issuer
swap  excluded  termination
amount)

in no order of priority, amounts
due (without double counting) to:
(i) the issuer in respect of its

17.

18.

nearest penny, equal to the lesser
of one-twelfth of (a) £12,000 and
(b) the aggregate of £1,200 per
loan tranche outstanding during the
course of the previous 11 monthly
periods, which amount will be
retained by Funding as profit; and
(ii) amounts due to the issuer in
respect of the issuer's obligations
specified in item 11 set out in the
summary of  the issuer
pre-enforcement revenue priority
of payments or, as applicable, item
20 set out in the summary of the
issuer post-enforcement priority of
payments

in no order of priority, the principal
amounts due to the Funding
subordinated loan  provider(s)
under the Funding subordinated
loan agreement(s)

deferred contribution due to the
mortgages  trustee under the
mortgages trust deed
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Funding pre-enforcement revenue Funding enforcement notice or an Funding post-enforcement priority of

Funding pre-enforcement principal
priority of payments (before a trigger
event and before delivery of a

priority of payments issuer enforcement notice) payments

26.

27.

obligations (if any) to pay any
issuer swap excluded termination
amount; and (ii) the Funding basis
rate swap provider in respect of its
obligations to pay any Funding
basis rate swap  excluded
termination amount

in no order of priority the principal
amounts due to the Funding
subordinated loan provider(s)
under the Funding subordinated
loan agreement(s)

any deferred contribution due to
the mortgages trustee pursuant to
the terms of the mortgages trust

deed

Available funds of the
issuer

10220306043-v42

On any monthly payment date, the issuer expects to have issuer available
revenue receiptsandissueravailable principal receipts for the purposes of
making interest payments and principal repayments under the notesand
the other programme documents.

Issuer available revenue receipts: These will, broadly, include the
following:

o interest, fees and other amounts paid by Funding to the issuer
pursuantto theterms of the global intercompany loan agreement;

) interest received on the issuer bank accounts and/or any income
from authorised investments (excluding swap collateral (if any)
standing to the credit of the issuer swap collateral accounts and

any interest or otherincomethereon);

) the amounts required to be drawn under the issuer reserve fund,
subjectto certainlimits and conditions as described further under
"Credit structure— Issuer reservefund™;and

. other net income of the issuer,

but will exclude issuer swap collateral excluded amounts which shall be
used or returned in accordance with the terms of the Funding basis rate

swap agreement.

Issuer availableprincipal receipts: These will (priorto service of anissuer
enforcement notice), broadly speaking, include:

) all principalamountsto be repaid by Fundingto the issuer under
the globalintercompany loan onthe applicable monthly payment
date;and

o certain amounts which are required to be drawn from the issuer

reserve fund, as further in more detail under "Cashflows —
Distribution of issuer available principal receipts prior to the
enforcement of the issuer security— Definition of issuer available

principal receipts".
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Belowis a summary of the issuer priority of payments. It should be noted
that thisis a summary of some ofthe main cashflows, and does notinclude

every possible cashflow. Formore information on cashflows please refer
to "Cashflows — Distribution of issuer available revenue receipts prior to
enforcement of the issuer security”, "Cashflows — Distribution of issuer
available principal receipts prior to enforcement of the issuer security”
and "Cashflows — Distribution of issuer available principal receipts and
issuer available revenue receipts following the delivery by the note trustee
of an issuer enforcementnotice to theissuer” for more information.

Issuer pre-enforcement revenue
priority of payments

Issuer pre-enforcement principal

priority of payments

Issuer post-enforcement priority of

payments

1

in no order of priority, amounts
due to the note trustee and the
issuer security trustee

in no order of priority, amounts
due to the agent bank, the paying
agents, the transfer agent and/or
the registrar

amounts due to third party
creditors (properly incurred and to
the extent not provided for
elsewhere) of the issuer and
certain tax liabilities

in no order or priority, amounts
due to the issuer cash manager, the
issuer corporate services provider,
any tender agent and the issuer
account banks (excluding amounts
referred toin item 17 below)

from revenue amounts received by
the issuer from Funding in respect
of each AAA loan tranche: (i)
amounts due and payable to the
issuer swap provider(s) (if any) in
respect of the class A notes of each
series of notes (excluding any
issuer swap excluded termination
amount); and (ii) (also using
certain amounts received from the
issuer swap provider(s) in respect
of the class A notes of each series
of notes) interest due and payable
(if any) on the class A notes of
each series of notes on such
monthly payment date

from revenue amounts received by
the issuer from Funding in respect
of each AA loan tranche: (i)
amounts due and payable to the
issuer swap provider(s) (if any) in
respect of the class B notes of each
series of notes (excluding any
issuer swap excluded termination
amount); and (ii) (also using
certain amounts received from the
issuer swap provider(s) in respect
of the class B notes of each series
of notes) interest due and payable
(if any) on the class B notes of
each series of notes on such
monthly payment date

from revenue amounts received by
the issuer from Funding in respect
of each A loan tranche: (i)

to the extent that monies have been
drawn from the issuer reserve fund
to make issuer reserve principal
payments, towards the
replenishment of the issuer reserve
fund up to the issuer reserve
required amount, such amount to be
debited to the sub-ledger(s) of the
series and class(es) of notes in
respect of which such issuer reserve
principal payments were made

from principal amounts received by
the issuer from Funding in respect
of each AAA loan tranche: (i) to
pay amounts due and payable (in
respect of principal) on such
monthly payment date to the
relevant issuer swap provider(s) in
respect of the related series and
class of class A notes; and (ii) (also
using certain principal amounts
received (if any) from the issuer
swap provider(s) in respect of the
related series and class of notes) to
pay amounts due and payable in
respect of principal (if any) on such
monthly payment date on the
related series and class of class A
notes

from principal amounts received by
the issuer from Funding in respect
of each AA loan tranche: (i) to pay
amounts due and payable (in
respect of principal) on such
monthly payment date to the
relevant issuer swap provider(s) in
respect of the related series and
class of class B notes; and (ii) (also
using certain principal amounts
received (if any) from the issuer
swap provider(s) in respect of the
related series and class of notes) to
pay amounts due and payable in
respect of principal (if any) on such
monthly payment date on the
related series and class of class B
notes

from principal amounts received by
the issuer from Funding in respect
of each A loan tranche: (i) to pay
amounts due and payable (in
respect of principal) on such
monthly payment date to the
relevant issuer swap provider(s) in
respect of the related series and
class of class C notes; and (ii) (also

in no order of priority, amounts
due to the note trustee, the issuer
security trustee and any receiver
appointed by the issuer security
trustee

in no order of priority, amounts
due to the agent bank, the paying
agents, the transfer agent and/or
the registrar

in no order of priority, amounts
dueto the issuer cash manager, the
issuer corporate services provider,
any tender agent and the issuer
account banks

in no order of priority, amounts
due to the issuer swap providers
for each series of class A notes
(excluding any swap termination
payment)

inno order of priority, interest due
or overdue on, and principal of,
the applicable series of class A
notes and any swap termination
payment due to the issuer swap
providers for each series of class A
notes (but excluding any issuer
swap  excluded  termination
amount)

in no order of priority, to pay
amounts due to the issuer swap
providers for each series of class B
notes (excluding any swap
termination payment)

inno order of priority, interest due
or overdue on, and principal of,
the applicable series of class B
notes and any swap termination
payment due to the issuer swap
providers for each series of class B
notes (but excluding any issuer
swap  excluded  termination
amount)

in no order of priority, amounts
due to the issuer swap providers
for each series of class C notes
(excluding any swap termination
payment)

inno order of priority, interest due
or overdue on, and principal of,
the applicable series of class C
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Issuer pre-enforcement revenue
priority of payments

Issuer pre-enforcement principal

priority of payments

Issuer post-enforcement priority of

payments

10.

11.

12.

amounts due and payable to the
issuer swap provider(s) (if any) in
respect of the class C notes of each
series of notes (excluding any
issuer swap excluded termination
amount); and (ii) (also using
certain amounts received from the
issuer swap provider(s) in respect
of the class C notes of each series
of notes) interest due and payable
(if any) on the class C notes of
each series of notes on such
monthly payment date

from revenue amounts received by
the issuer from Funding in respect
of each BBB loan tranche: (i)
amounts due and payable to the
issuer swap provider(s) (if any) in
respect of the class D notes of each
series of notes (excluding any
issuer swap excluded termination
amount); and (ii) (also using
certain amounts received from the
issuer swap provider(s) in respect
of the class D notes of each series
of notes) interest due and payable
(if any) on the class D notes of
each series of notes on such
monthly payment date

from revenue amounts received by
the issuer from Funding in respect
of each BB loan tranche: (i)
amounts due and payable to the
issuer swap provider(s) (if any) in
respect of the class E notes of each
series of notes (excluding any
issuer swap excluded termination
amount); and (ii) (also using
certain amounts received from the
issuer swap provider(s) in respect
of the class E notes of each series
of notes) interest due and payable
(if any) on the class E notes of
each series of notes on such
monthly payment date

after taking account of any
replenishment  of the issuer
reserve fund on the relevant
monthly payment date from issuer
available principal receipts, credit
to the issuer reserve ledger up to
an amount no less than the issuer
reserve required amount

an amount equal to the issuer
profit amount

from revenue amounts received by
the issuer from Funding in respect
of each Z loan tranche: (i) amounts
due and payable to the issuer swap
provider(s) (if any) in respect of
the class Z notes of each series of
notes (excluding any issuer swap
excluded termination amount),
and (ii) (also using certain
amounts received from the issuer
swap provider(s) in respect of the
class Z notes of each series of

using certain principal amounts
received (if any) from the issuer
swap provider(s) in respect of the
related series and class of notes) to
pay amounts due and payable in
respect of principal (if any) on such
monthly payment date on the
related series and class of class C
notes

from principal amounts received by
the issuer from Funding in respect
of each BBB loan tranche: (i) to
pay amounts due and payable (in
respect of principal) on such
monthly payment date to the
relevant issuer swap provider(s) in
respect of the related series and
class of class D notes; and (ii) (also
using certain principal amounts
received (if any) from the issuer
swap provider(s) in respect of the
related series and class of notes) to
pay amounts due and payable in
respect of principal (if any) on such
monthly payment date on the
related series and class of class D
notes

from principal amounts received by
the issuer from Funding in respect
of each BB loan tranche: (i) to pay
amounts due and payable (in
respect of principal) on such
monthly payment date to the
relevant issuer swap provider(s) in
respect of the related series and
class of class E notes; and (ii) (also
using certain principal amounts
received (if any) from the issuer
swap provider(s) in respect of the
related series and class of notes) to
pay amounts due and payable in
respect of principal (if any) on such
monthly payment date on the
related series and class of class E
notes

from principal amounts received by
the issuer from Funding in respect
of each Z loan tranche: (i) to pay
amounts due and payable in respect
of principal on such monthly
payment date to the relevant issuer
swap provider(s) in respect of the
related series and class of class Z
notes and (ii) (also using certain
principal amounts received (if any)
from the issuer swap provider(s) in
respect of the related series and
class of notes) to pay amounts due
and payable in respect of principal
(if any) on such monthly payment
date on the related series and class
of class Z notes

the remainder (if any) to Funding as
a Funding intercompany loan
surplus amount

10.

11.

12.

13.

14.

15.

16.

notes and any swap termination
payment due to the issuer swap
providers for each series of class C
notes (but excluding any issuer
swap  excluded  termination
amount)

in no order of priority, amounts
due to the issuer swap providers
for each series of class D notes
(excluding any swap termination
payment)

in no order of priority, interest due
or overdue on, and principal of,
the applicable series of class D
notes and any swap termination
payment due to the issuer swap
providers for each series of class D
notes (but excluding any issuer
swap  excluded  termination
amount)

in no order of priority, amounts
due to the issuer swap providers
for each series of class E notes
(excluding any swap termination
payment)

inno order of priority, interest due
or overdue on, and principal of,
the applicable series of class E
notes and any swap termination
payment due to the issuer swap
providers for each series of class E
notes (but excluding any issuer
swap  excluded  termination
amount)

in no order of priority, amounts
due to the issuer swap providers
for each series of class Z notes
(excluding any swap termination
payment) in no order of priority,
interest due or overdue on, and
principal of, the applicable series
of class Z notes and any swap
termination payment due to the
issuer swap providers for each
series of class Z notes (but
excluding any issuer swap
excluded termination amount)

on the monthly payment date
falling in December of each year,
an amount to the issuer account
banks equal to the amount of any
debit balance in the issuer bank
accounts, as permitted by the
issuer account  banks  and
outstanding at such monthly
payment date

in no order of priority (i) interest
amounts due to the start-up loan
provider(s) and (ii) principal
amounts due to the start-up loan
provider(s) (to the extent of
issuance fees received from
Funding under the global
intercompany loan agreement);
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Issuer pre-en forcement revenue

Issuer pre-enforcement principal

Issuer post-enforcement priority of

priority of payments priority of payments payments
notes) interest due and payable (if under the  start-up loan
any) on the class Z notes of each agreement(s)
series of notes on such monthly
payment date 17.  inno order of priority, any issuer
swap  excluded  termination
13.  in no order of priority (i) interest payments to the issuer swap
amounts due to the start-up loan providers
provider(s) and (ii) principal
amounts due to the start-up loan 18. in no order of priority, principal
provider(s) (to the extent of amounts due to the start-up loan
issuance fees received from provider(s) under the start-up loan
Funding under the globd agreements
intercompany loan agreement)
under  the  start-up  loan 19. an amount equal to the issuer
agreement(s) profit amount
14.  onapro rata and pari passu basis, 20.  the remainder (if any) to Funding
the monthly payment date falling as a Funding intercompany loan
in December of each year, an surplus amount
amount to the issuer account
banks equal to the amount of the
debit balances (if any) in the issuer
bank accounts, as permitted by the
issuer account  banks  and
outstanding at such monthly
payment date
15.  in no order of priority, any issuer
swap  excluded  termination
payments to the issuer swap
providers
16. in no order of priority, the
principal amounts due to the
start-up loan provider(s) under the
start-up loan agreement(s) (save to
the extent such amounts are paid
under item 13 above)
17.  the remainder (if any) to Funding

as a Funding intercompany loan
surplus amount

General creditstructure

the followingelements:

(@

10220306043-v42

Creditsupport

The general credit structure of the transactionincludes, broadly speaking,

Issuer reserve fund: An issuerreserve fund has been established

to help meet:

(i) any deficit in issueravailable revenue receipts available
for interest and fees due under the notes (other than
interest due underthe classZ notes);

(ii) to help meet expenses in connection with the issuance of
notes by the issuer;and

(iii) to help meet any deficit in issuer available principal
receiptsavailable for repaymentof principal in respect of

the originalbullet notes (whichare class Anotes).

The issuer reserve fund will be funded and replenished from
issuer available revenue receipts, issuer available principal
receiptsand all or part of the proceeds of a start-up loan madeto
the issuer by a start-up loan provider pursuant to the terms of a
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start-up loan agreement. See "Credit Structure — Issuer reserve
fund" for more information.

Funding reserve fund: A Funding reserve fund has been
established to help meet:

0] any shortfall in Funding available revenue receipts
available for paymentof interest and fees due pursuantto
the terms of the global intercompany loan agreement
(other than the payment of interest due on the Z loan
tranches) and any deficit recorded on the Funding
principaldeficiency ledger (other thanany deficit caused
by a debit balance on the Z principal deficiency
sub-ledger); and

(i) any shortfall in Funding available principal receipts
available for repayment of principal in respect of the
original bullet loan tranches (which are AAA loan
tranches).

The Funding reserve fund will be funded and replenished from
Funding available revenue receipts, Funding available principal
receipts and any proceeds of a Funding subordinated loan made
to Funding by a Funding subordinated loan provider pursuant to
the termsofa Funding subordinated loanagreement. See "Credit
Structure — Funding reservefund" formoreinfomation.

Junior classes of notes: Junior classes of notes will be
subordinated to more senior classes of notes, thereby ensuring
that available funds are applied to the most senior class of notes
in priority to more junior classes of notes. See "Credit Structure
—Priority of payments among theclass A notes, the class B notes,
the class C notes, theclass D notes, the class E notes and the class
Z notes" formore information.

Over-collateralisation: See "Credit Structure — Credit support
for the notes provided by mortgages trustee available revenue

receipts" formore information.
Liquidity support

Funding liquidity reserve fund: Funding will be obliged to
establish a liquidity reserve fund if the seller ceases to have a
long-term counterparty risk assessment of at least "A3(cr)" by
Moody's or a long-term issuer default rating ("IDR") of at least
"A" by Fitch ora short-tem IDR ofatleast"F1" by Fitch (unless
a ratings confirmationthat the then currentratings of the notes by
Moody's or by Fitch, as applicable, will not be reduced,
withdrawn or qualified by such rating downgrade of the seller has
been issued). Priorto the delivery by the Funding security trustee
of a Funding enforcement notice to Funding, the Funding
liquidity reserve fund may be usedto help meet:

(i) any shortfall in Funding available revenue receipts
available for payment of interest and fees due on the
relevant monthly payment date pursuant to the terms of
the global intercompany loan agreement and any other
Funding intercompany loan agreement in respect of
certain loan tranches;
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(i) any deficit recorded on the AAA principal deficiency
sub-ledger; and

(iii) any shortfall in Funding available principal receipts
available for repayment of original bullet loan tranches
(which are AAA loan tranches),

The Funding liquidity reservefund, if required to be funded, will
be funded initially from Funding available principal receipts in
accordance with the Funding pre-enforcement principal priority
of payments. Once it has been initially funded and prior to the
delivery by the Funding security trustee of a Funding enforcement
notice to Funding, the Funding liquidity reserve fund will be
replenished from any Funding available revenue receipts or
Funding available principal receipts. See "Credit Structure —
Funding liquidity reservefund" for more information.

Funding principal deficiency ledger: The Funding principal
deficiency ledger will be established, with a separate sub-ledger
corresponding to each of the AAA loan tranches, the AA loan
tranches, the A loantranches, the BBB loantranches, the BB loan
tranchesandtheZ loan tranches torecord:

0] any principal losses on the mortgage loans allocated to
Funding, such losses to be applied to each such

sub-ledgerin reverse sequential order;

(i) the applicationof Funding available principal receipts to
meet any deficiency in Funding available revenue
receipts; and

(i) the application of Fundingavailable principal receipts to
fund the Funding liquidity reserve fund.

Fundingavailable revenue receipts will be applied in accordance
with the Funding pre-enforcement revenue priority of payments
to make up the relevant sub-ledger of the Funding principal
deficiency ledger in sequential order. See "Credit Structure —
Funding principal deficiency ledger” for more information.

Hedging

Fundingbasis rateswap: Funding hasenteredintoand may enter
into basis rate swap transactions with the Funding basis rate swap
providerto hedge againstvariations in the difference between the
rates of interest payable by the borrowers under the mortgage
loans in the mortgage portfolio (which may be variable interest
rates linked to the seller's standard variable rate or linked to other
variable rates, such as an interest rate that tracks the Bank of
England base rate, or fixed rates of interest) and the compounded
daily SONIA rate for sterling deposits payable in respect of any
outstanding loan tranches under the global intercompany loan
agreement. From the SVR Funding swap termination date, the
standard variable rate mortgage loans, the variable rate mortgage
loansand thetracker rate mortgage loans may be unhedged from
such point. See "The swap agreements — The Funding basis rate
swaps" formore information.

Issuer swaps: Foreach class of notes of a series otherthana class
of notesof a seriesthat isdenominated in GBP and provides for
compounded daily SONIA based interest payments, the issuer
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may enter into an issuer swap with an issuer swap provider to
protect the issuer against certain interest rate and/or currency
fluctuations in respect of amounts payable to the issuer by
Funding underloan tranches under the global intercompany loan
agreement that correspond to the classes of notes of the relevant
series and amounts payable by the issuer under such
corresponding classes of notes of the relevant series. See "The

swap agreements— The issuer swaps" for more information.
Ancillary Support

Fundingavailable revenuereceiptsare expected to exceed interest
payable to theissuerand amounts ranking senior thereto;

Start-up loans may be providedto theissuer fromtimeto time:
(i) to fund theissuer reserve fund;

(ii) to meet the costsand expenses incurred by Fundingand
the issuer in connection with the issuance of notes, the
making of loan tranches under the global intercompany
loan agreement and the acquisition by Funding of any
additional Funding share of thetrust property; and/or

(iii) to fund the payment of interest due and payable on a
series and class of notes on the redemption of such notes
pursuant to Condition 5(D) or Condition 5(E) of the

termsand conditions of thenotes.
See "Credit Structure — Start-up loans" for more information.

Funding subordinated loansmay be provided to Funding from
time to time to fund the Funding reserve fund and certain
expenses incurred by Funding.

See "Credit Structure — Funding subordinated loans" for more
information.

Funding will not be able to make any drawings under the global
intercompany loan agreement (other than in the case of a further Z loan
tranche fundingundera Z loan trancherelatingto a class Z VFN) unless:

(@)

(b)

(©

(d)

the related seriesandclass of notes has beenissued by the issuer
and the proceeds thereof have been received by the issuer or on

its behalf;

if required, oneor moredeedsofaccession relating to the Funding
deed of charge have been executed by the partiesto the Funding
deed of charge;

each of the applicable programme issuance documents has been
executed by the relevant parties to those documents; and

Funding has delivered a solvency certificate to the Funding
security trustee in form and substance satisfactory tothe Funding
security trustee.

Fundingwill not be able to make a further Z loan tranche funding under a
Z loantrancherelatedto a class Z VFN unless:
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(a) the issuer has received notice from the relevant class Z VFN
holder that such class Z VFN holder is prepared to advance the

related class Z VFN further funding;

(b) the application of the proceeds of such further Z loan tranche
funding by Funding would not, after taking into account such
application, cause the current seller share of the trust property to

be less thanthe minimum seller share of thetrust property.

The issuermay issue notes in one or more series and classes from time to
time, subject to satisfying certain conditions precedent, including:

(a) the issuance tests in relationto eachclass of notesto be issued as
part of suchseries of notes are satisfied;

(b) there beingno debit balance on the Funding principal deficiency
ledger (in respect ofany loan tranche) excluding any debit balance
caused by a debit balance on the Z principal deficiency
sub-ledger;

(©) no note event of default having occurred and being continuing
(and nothavingbeenwaived) orto occurasa consequence of the

issue of such notes;

(d) no issuer enforcement notice havingbeen delivered to the issuer
by the note trustee;
(e) no Funding enforcementnotice having beendelivered to Funding

by the Funding security trustee;

() the issuer reserve fund and the Funding reserve fund being (in
aggregate) fully funded up to the programme reserve required
amount (or if the issuer reserve fund or the Funding reserve fund
are notso fully funded, no payments having been made from the
issuer reserve fund orthe Funding reservefund, asapplicable);

(9) each of the applicable programme issuance documents having
been executed by therelevant parties to those documents;

(h) the issuer having delivered a solvency certificate to the note
trustee in form and substance satisfactory to the notetrustee; and

0) a ratings confirmation that the ratings of the outstanding notes
will not be reduced, qualified or withdrawn asa consequence of

such issuance has beenissued.

Collections of interestand principal in respect of the mortgage loans in the
loan portfolio are received by the seller into a number of collection
accounts and sweptinto the mortgages trustee transaction accounts by the
end of the London business day on which they are deposited into such
collection account. Such amounts are then required to be transferred to
the mortgages trustee Gl Caccountby the end ofthe London business day
immediately following the day on which they are deposited in such
mortgages trustee transaction account. Payments of interest and, in the
case of repayment mortgage loans, principal, are predominantly payable
monthly in arrear (although some mortgage loans in the loan portfolio
allowpayments on a weekly or fortnightly basis). See "The servicer and
the servicingagreement” —formore information.
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Overview of Credit Structure and Cashflow

Summary of key swap The Funding basis rate swap agreement will have the following key
terms commercial terms:
. Swap notional amount: sized in relation to the loan tranches

which remain outstanding;

. Funding payment: periodic sterling amounts calculated by
reference to a weighted average of the various rates of interest
applicable underthe mortgages loans in the mortgage portfolio;

. Funding basis rate swap provider payment: periodic sterling
amounts calculated by reference to a compounded daily SONIA
rate; and

. Frequency of payment. monthly.

Each issuer swap will have the following key commercial terms:

. Issuer initial payment: where applicable, the principal amount of
the seriesand class of notes towhich theissuer swap relates as of

the closingdate forthose notes;

. Issuer swap provider initial payment: where applicable, the
sterling equivalent of the principalamountof theseries and class
of notestowhich the issuer swap relates as of the closing date for

those notes;

. Issuer notional amount: the sterling equivalent of the principal
amount of the series and class of notes to which the issuer swap
relates fromtime totime;

. Issuer swap provider notional amount: the principal amount of
the seriesand class of notes towhich the issuer swap relates from
time to time;

. Issuer ongoing payments: sterling interest amounts received on

the loan tranche corresponding to the series and class of notes to
which the issuer swap relates;

) Issuer swap provider ongoing payments: the amounts of interest
to be paidontheseriesand class of notes towhichtheissuer swap
relates;

. Issuer repayment amounts: where applicable, the sterling

equivalentofthe principalamount of the series and class of notes
to which the issuerswap relates being redeemedon a given day;

. Issuer swap provider repayment amount: where applicable, the
principal amount of the series and class of notes to which the

issuer swap relates being redeemed on a given day;and

. Frequencyof payment: Asdescribed in theapplicable finalterms
or drawdown prospectus.

See "The swap agreements” for further information.
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Triggers Tables

RATING TRIGGERSTABLES

References to any ratingorrating criteria or methodology of Fitch, Moody’s or Standard & Poor’s are to
be construedasapplyingonly if and for so longas any notes rated by Fitch, Moody’s or Standard & Poor’s,

asapplicable, remain outstanding.

Transaction Party

Required Ratings/Triggers

Possible effects of Trigger being
breached includethe following

Seller

10220306043-v42

Provided that such requirement by
Standard & Poor's shallnotapply tothe
extent such rating agency does not
maintain a rating of any notes whichare
outstanding, the long term unsecured,
unsubordinated and unguaranteed debt
obligations cease toberatedat least"A-
" by Standard & Poor's, the long-term
issuer default rating ("IDR") ceases to
be atleast"A-"by Fitch orthe Moody's
long-term counterparty risk assessment
ceasesto beat least "A3(cr)"

Moody's long-term counterparty risk
assessment ceases to be at least

"A3(cr)" by Moody's

Provided that such requirement by
Standard & Poor's shallnotapply tothe
extent such rating agency does not
maintain a rating of any notes whichare
outstanding, the short term unsecured,
unguaranteed and unsubordinated debt
obligations cease to berated at least"A-
1+" by Standard & Poor's and the short-
term IDR ceasesto beatleast "F1+" by
Fitch  and Moody's short-tem
counterparty risk assessment ceases to
beat least "P-1(cr)"and (provided that
such requirementby Standard & Poor's
shallnot applyto theextent such rating
agency does not maintain a rating of
any notes which are outstanding) the
long-term unsecured, unguaranteedand
unsubordinated debt obligations cease
to be rated at least "AA-" by Standard
& Poor's and Moody's long-term
counterparty risk assessment is at least
"Aa3(cr)"
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Unless a solvency certificate is
provided by each originator as at the
intended assignment date, the seller is
not entitled to assign mortgage loans
and their related security to the
mortgages trustee pursuant to the
mortgage sale agreement

The beneficiaries shall appointa fim
of independent auditors (subject to a
ratings confirmation with respect to
such appointment) to detemine
whether the mortgage loans in the
mortgage portfolio and their related
security materially complied with the
representations and  warranties
applicable to the mortgage loans asat
the date such mortgage loans were
assigned to themortgages trustee

The component of the minimum seller
share represented in the applicable
formula by "W" is increased from 20
per cent. of the sum of the average
cleared credit balance of all applicable
accounts linked to offset mortgage
loans in the mortgage portfolio to the
greaterof:

() 60 per cent. of the sum of the
average cleared credit balance
of all applicable accounts
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Transaction Party

Required Ratings/Triggers

Triggers Tables

Possible effects of Trigger being
breached includethe following

10220306043-v42

Provided that such requirement by
Standard & Poor'sshallnotapply tothe
extent such rating agency does not
maintain a rating of any notes whichare
outstanding, short term unsecured,
unguaranteed and unsubordinated debt
obligations cease to be rated "A-1" by
Standard & Poor's, the short-term IDR
ceases to be at least "F1" by Fitch,
Moody's short-term counterparty risk
assessment ceases to be at least "P-
1(cn" and (provided that such
requirementby Standard & Poor's shall
not apply to the extent such rating
agency does not maintain a rating of
any notes which are outstanding) the
long-term unsecured, unguaranteedand
unsubordinated debt obligations cease
to berated at least "A+" by Standard &
Poors and Moody's long-tem
counterparty risk assessment ceases to
be at least "A3(cr)"

Provided that such requirement by
Standard & Poor's shallnotapply tothe
extent such rating agency does not
maintain a rating of any notes whichare
outstanding, short-term unsecured,
unguaranteed and unsubordinated debt
obligations cease toberatedat least"A-
1" by Standard & Poor's
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linked to offset mortgage loans
in the mortgage portfolio; and

(b) 100 percent. of thesum of the
average cleared credit balance
of all applicable accounts
linked to offset mortgage loans
in the mortgage portfolio less5
per cent. of the aggregate
current principal balance of the
mortgage loans in the
mortgage portfolio as at the
last day of the immediately
preceding trust calculation
period,

as set out further in "The Mortgages
Trust—Minimumseller share™

The component of the minimum seller
share represented in the applicable
formulaby"W"is increasedto 100 per
cent. of the sum of the average cleared
credit balance of all applicable
accounts linked to offset mortgage
loans in the mortgage portfolio, as set
out further in "The Mortgages Trust —
Minimumseller share”

The component of the offset benefit
contribution amount represented in the
applicable formula by "B" is required to
be 115 per cent. of the estimate of the
aggregate amount of the offset benefit
that will be applied in reduction of
current principal balance of the offset
mortgage loans in the mortgage
portfolio during the trust calculation
period in  which the relevant
distribution date falls, as set out further
in "The Mortgages Trust — Increasing
and decreasing the seller share in the
trust property"
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Transaction Party

Required Ratings/Triggers

Triggers Tables

Possible effects of Trigger being
breached includethe following

Funding basis
rate swap
provider,orany
creditsupport
provider of the
Funding basis
rate swap
provider

10220306043-v42

Long-term IDR ceases to be at least
"BBB+" by Fitch and Moody's long-
term counterparty risk assessment

ceasesto be at least "Baal(cr)"

Provided that such requirement by
Standard & Poor's shallnotapply tothe
extent such rating agency does not
maintain a rating of any notes whichare
outstanding, long-term unsecured,
unsubordinated and unguaranteed debt
obligations cease to be rated at least
"BBB-" by Standard & Poor's or the
long-term IDR ceases to be at least
"BBB-"by Fitch or Moody's long-term
counterparty risk assessment ceases to
be atleast "Baa3(cr)"

Long-term IDR isat least "A" by Fitch,
short-term IDRis at least "F1" by Fitch,
or Moody's long-term counterparty risk
assessmentisat least"A3(cr)".

The following description reflects the
rating agency criteria for swap
counterparties as currently applied to
the Funding basis rate swap provider
and any credit support provider of the
Funding basis rate swap provider. At
the time of issuance of any particular
series of notes, the following
description may not reflect the rating
agency criteria for swap counterparties
asthenapplied to the Funding basis rate
swap provider and any credit support
provider of the Funding basis rate swap
provider.

Each suchentity fails to ensure:

(1)(A) provided that such requirement
by Standard & Poor's shallnot apply to
the extent such rating agency does not

- 109 -

Each ofthesellerand YBHL is obliged
to deliver to the mortgages trustee and
Funding and (upon request) the
Funding security trustee and the rating
agencies details of the names and
addresses of the borrowers with
mortgage loans in the morigage
portfolio towhichit holds the legal title
and a draft letter of notice to such
borrowers of thesale and assignment of
those mortgage loans and their related
security to the mortgages trustee
(unless ratings confirmation that the
then current ratings of the notes by
Moody's or Fitch, as applicable, will
not be adversely affected has been
issued)

Within 10 business days, each of the
seller and YBHL is obliged to give
notice of the sale and assignment
effected by the mortgage sak
agreement to each borrower with a
mortgage loan in the mortgage
portfolio towhichit holds the legal title
(unless ratings confirmation that the
then current ratings of the notes by
Standard & Poor's, Moody's or Fitch, as
applicable, will not be adversely
affected has been issued)

Establishment of the Funding liquidity
reserve  fund  (unless  ratings
confirmation that the then current
rating of thenotes by Moody's or Fitch,
as applicable, will not be reduced,
withdrawnor qualified has been issued)

To avoid early termination rights
arising in favour of Funding, the
Funding basis rate swap provider may
be required to post collateral or,
depending on which rating agency's
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Transaction Party

Required Ratings/Triggers

Triggers Tables

Possible effects of Trigger being
breached includethe following
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maintain a rating of any notes whichare
outstanding, (i) its  short-term,
unsecured and unsubordinated debt
obligations are rated "A-1" (or its
equivalent) or above by Standard &
Poor's; and (ii) its long-term, unsecured
and  unsubordinated debt or
counterparty obligations are rated "A"
(orits equivalent) orabove by Standard
& Poor's; or (B) provided that such
requirementby Standard & Poor's shall
not apply to the extent such rating
agency does not maintain a rating of
any notes whichare outstanding (where
its  short-term, unsecured and
unsubordinated debt obligations are (i)
not rated by Standard & Poor's or (ii)
arenotrated"A-1" (oritsequivalent) or
above by Standard & Poor's) its
long-term, unsecured and
unsubordinated debt or countemarty
obligations are rated "A+" (or its
equivalent) or above by Standard &
Poor's; or (C) provided that such
requirementby Standard & Poor's shall
not apply to the extent such rating
agency does not maintain a rating of
any notes which are outstanding, it has
such otherratings as may be confirmed
in writing by Standard & Poor's to
Funding and/or the Funding basis rate
swap provider (provided that if and
forso longasthe highestrated classand
series of notes then outstanding are
downgraded by Standard & Poors
and/or are rated below "AA+" by
Standard & Poor's for reasons other
than the Funding basis rate swap
provider's original or continuing failure
to perform, references to the relevant
Standard & Poor's rating triggers above
shall be deemed instead to refer to the
corresponding Standard & Poor's rating
triggers which are required pursuant to
and in accordance with Table 1 of the
Counterparty and Supporting
Obligations ~ Methodology  and
Assumptions Criteria (published by
Standard & Poor's on 6 December
2010) to support a maximum potential
rating equal to the maximum rating of
the highest rated class and series of
notes then outstanding that would
otherwise apply if this proviso did not

apply); and

(2)(A) its (i) short-term counterparty
risk assessment by Moody's is "Prime-
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relevant rating has not been
maintained, transfer its rights and
obligations, obtain a co-obligation or
guarantee of its rights and obligations
or take such other action as may be
required to maintain the then cument
rating of the highest rated class and
series of notes then outstanding.
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Transaction Party

Required Ratings/Triggers

Triggers Tables

Possible effects of Trigger being
breached includethe following
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1 (cr)" (or, where such entity has no
short-term counterparty risk
assessment, its unsecured and
unsubordinated debt obligations are
rated "Prime-1" by Moody's); and (ii)
long-term counterparty risk assessment
by Moody'sis "A2(cr)" or above (or,
where such entity has no long-term
counterparty risk assessment, its
unsecured and unsubordinated debt or
counterparty obligations are rated "A2"
or above by Moody's); or (B) it (i) has
no short-term counterparty risk
assessment by Moody's and its short-
term unsecured and unsubordinated
debt obligations are not rated by
Moody's; and (ii) has a long-tem
counterparty risk assessment by
Moody's of "Al(cr)" or above (or,
where such entity has no long-term
counterparty risk assessment by
Moodyss, its long-term, unsecured and
unsubordinated debt or countemarty
obligations are rated "A1" or above by

Moody's); and

(3) its (A) long-term IDR is at least as
highas"A" (or itsequivalent) by Fitch;
and (B) short-term IDRis at least as
high as "F1" (or its equivalent) by
Fitch.

Each suchentity fails to ensure:

(1)(A) its long-term, unsecured and
unsubordinated debt or counterpary
obligations are rated "BBB+" (or its
equivalent) or above by Standard &
Poor's (provided that such requirement
by Standard & Poor's shallnot apply to
the extent such rating agency does not
maintain a rating of any notes whichare
outstanding); or (B) provided that such
requirementby Standard & Poor's shall
not apply to the extent such rating
agency does not maintain a rating of
any notes which are outstanding, it has
such other ratings as may be confirmed
in writing by Standard & Poor's to
Funding and/or the Funding basis rate
swap provider (provided that if and
forso longasthe highestrated classand
series of notes then outstanding are
downgraded by Standard & Poors
and/or are rated below "AA+" by
Standard & Poor's for reasons other
than the Funding basis rate swap
provider's original or continuing failure
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To avoid early termination rights
arising in favour of Funding, the
Fundingbasis rate swap provider may,
depending on which rating agency’s
relevant rating has not been
maintained, transfer its rights and
obligations, obtain a co-obligation or
guarantee of its rights and obligations
or take such other action as may be
required to maintain the then cument
rating of the highest rated class and
series of notes then outstanding and,
prior to taking such action, may be
required to post collateral.

70-41027661



Transaction Party

Required Ratings/Triggers

Triggers Tables

Possible effects of Trigger being
breached includethe following

Issuer swap
providers,or any
creditsupport
provider ofan
issuer swap
provider
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to perform, references to the relevant
Standard & Poor's rating trigger above
shall be deemed instead to refer to the
corresponding Standard & Poor's rating
trigger which is required pursuant to
and in accordance with Table 1 of the
Counterparty and Supporting
Obligations  Methodology  and
Assumptions Criteria (published by
Standard & Poor's on 6 December
2010) to support a maximum potential
rating equal to the maximum rating of
the relevantclass and series of notes
that would otherwise apply if this
proviso did not apply);and

(2)(A) its (i) short-term counterparty
risk assessment by Moody's is "Prime-
2 (cn)" or above (or, where such entity
has no short-term counterparty risk
assessment, its unsecured and
unsubordinated debt obligations are
rated "Prime-2" orabove by Moodys);
and (i) long-term counterparty risk
assessment by Moody's is "A3 (cr)" or
above (or, where such entity has no
long-term counterparty risk
assessment, its unsecured and
unsubordinated debt or countemarty
obligations are rated "A3" or above by
Moody's); or (B) it (i) hasnoshort-tem
counterparty risk assessment by
Moody's and its short-term unsecured
and unsubordinated debt obligations
arenotrated by Moody's; and (ii) has a
long-term counterparty risk assessment
by Moody's of "A3 (cr)" or above (or,
where such entity has no long-tem
counterparty risk assessment by
Moody's, its long-term, unsecured and
unsubordinated debt or countemarty
obligations are rated "A3" or above by
Moody's); and

(3)(A) its long-term IDR is at least as
high as "BBB-" (or its equivalent) by
Fitch; and (B) its short-term IDR is at
leastashighas"F3" (or its equivalent)
by Fitch.

The following description reflects the
rating agency criteria for swap
counterparties as currently applied to
the issuerswap providerandany credit
support provider of the issuer swap
provider (and, in respect of the issuer
swap agreements entered into or
amended prior to the date of this base
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Transaction Party

Required Ratings/Triggers

Triggers Tables

Possible effects of Trigger being
breached includethe following
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prospectus, the relevant triggers are as
specified in the relevant issuer swap
agreement (in accordance with then
applicable rating agency criteria)). At
the time of issuance of any particular
series of notes, the following
description may not reflect the rating
agency criteria for swap counterparties
as then applied to the issuer swap
provider and any credit support
provider of theissuer swap provider.

Each suchentity fails to ensure:

(1)(A) so long as "Strong Collateral
Framework™ or "Adequate Collateral
Framework™ applies, its issuer credit
ratingor resolution counterparty rating
assigned by Standard & Poor's is at
leastashighas"A-" (or its equivalent)
or above (provided that such
requirementby Standard & Poor's shall
not apply to the extent such rating
agency does not maintain a rating of
any notes which are outstanding); or
(B) so long as "Moderate Collateral
Framework™ applies, its issuer credit
ratingor resolution counterparty rating
assigned by Standard & Poor's is at
least as high as "A" (or its equivalent)
or above by (provided that such
requirementby Standard & Poor's shall
not apply to the extent such rating
agency does not maintain a rating of
any notes which are outstanding); or
(C) it has such other ratings as may be
confirmed in writing by Standard &
Poor'sto the issuer (provided that such
requirementby Standard & Poor's shall
not apply to the extent such rating
agency does not maintain a rating of
any notes which are outstanding)
and/ortheissuer swap provider,

providedthatif and forso longasthe
relevant class and series of notes to
which the relevant issuer swap relates
are downgraded by Standard & Poors
and/or are rated below "AAA" by
Standard & Poor's for reasons other
than the issuer swap provider's original
or continuing failure to perfom,
references to the relevant Standard &
Poor's rating triggers above shall be
deemed instead to refer to Standard &
Poor'scollateral posting rating triggers
which are required pursuantto and in
accordance with Tables 2 and 4 of the
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To avoid early termination rights
arisingin favour of the issuer, theissuer
swap provider may be required to post
collateral or, depending on which
rating agency's relevant rating has not
been maintained, transfer its rights and
obligations, obtain a co obligation or
guarantee of its rights and obligations
or take such other action as may be
required to maintain the then cument
rating of therelevantclass and series of
notesto which therelevant issuer swap
relates.

So long as "Weak Collateral
Framework" applies, there is no
requirement for the relevant swap
providerto post collateral and, to avoid
early termination rights arising in
favour of the issuer in the
circumstances described below, it may
instead only transfer its rights and
obligations, obtain a co-obligation or
guarantee of its rights and obligations
or take such other action as may be
required to maintain the then cunent
rating of therelevantclass and series of
notes.

70-41027661



Triggers Tables

Possible effects of Trigger being

Transaction Party Required Ratings/Triggers breached includethe following
Counterparty  Risk Framework
Methodology and  Assumptions

10220306043-v42

Criteria (published by Standard &
Poor's on 8 March 2019) to support a
maximum potential rating equal to the
maximum rating of the relevant class
and series of notesto which the relevant
issuer swap relates that would
otherwise apply if this proviso did not

apply.

For the avoidance of doubt, the
applicable "Collateral Framework"
shall be as specified in the relevant
issuer swap agreement, except that the
issuer swap provider may atany time
elect for any other "Collateral
Framework™ to apply (or, for the
original "Collateral Framework" to
apply if such other "Collateral
Framework™ applies at such time) on
and from a particular date, provided
certain conditions, as set out in such
issuer swap agreement, have been met;
and

(2) its counterparty risk assessment
from Moody's orthe rating of its long-
term, unsecured and unsubordinated
debt or counterparty obligations by
Moody's (as specified in the relevant
issuer swap agreement) is below the
ratings specified in the relevant issuer
swap agreement (in accordance with
Moody's requirements) for the relevant
issuerswap provider; and

(3)(A) its derivative counterparty rating
(or, where such entity has no derivative
counterparty rating, its long-term 1DR)
ceases to be at least as high as "AA-"
(or its equivalent) (if the Fitch Highly
Rated Thresholds apply) or "A" (or its
equivalent) (if the Fitch Highly Rated
Thresholds do not apply) by Fitch or
(B) its short-term IDR ceases to be at
least ashigh as "F1+" (oritsequivalent)
(if the Fitch Highly Rated Thresholds
apply)or"F1" (oritsequivalent) (if the
Fitch Highly Rated Thresholds do not

apply) by Fitch.

The Fitch Highly Rated Thresholds will
apply with respect to an issuer swap
provider if specified in the relevant
issuer swap agreement: (i) unless (@and
until) the issuer swap provider notifies
the issuer, the issuer security trustee
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Transaction Party

Required Ratings/Triggers

Triggers Tables

Possible effects of Trigger being
breached includethe following
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and the issuer cash manager (with a
copy to Fitch) that the Fitch Highly
Rated Thresholds are not to apply; and
(ii) if, subsequentto the Fitch Highly
Rated Thresholds ceasing to apply
upon the issuer swap provider givinga
notice under (i), the short-term issuer
default rating of the issuer swap
providerisat leastF1+orthe long-term
issuer default rating or, if assigned, the
derivative counterparty rating of the
issuer swap provideris at least AA-,
from the date on whichthe issuer swap
provider notifies the issuer, the issuer
security trustee and the issuer cash
manager (with a copyto Fitch) thatthe
Fitch Highly Rated Thresholds are to

apply.
Each suchentity fails to ensure:

(1)(A) so long as "Strong Collateral
Framework™ applies, its issuer credit
ratingor resolution counterparty rating
assigned by Standard & Poor's is at
least as high as "BBB+" (or its
equivalent) or above (provided that
such requirementby Standard & Poors
shallnotapplyto theextent such rating
agency does not maintain a rating of
any notes which are outstanding); or
(B) so long as "Adequate Collateral
Framework™ applies, its issuer credit
ratingor resolution counterparty rating
assigned by Standard & Poor's is at
leastashighas"A-" (or its equivalent)
or above (provided that such
requirementby Standard & Poor's shall
not apply to the extent such rating
agency does not maintain a rating of
any notes which are outstanding); or
(C) so long as "Moderate Collateral
Framework" applies, its issuer credit
ratingor resolution counterparty rating
assigned by Standard & Poor's is at
least as high as "A" (or its equivalent)
or above (provided that such
requirementby Standard & Poor's shall
not apply to the extent such rating
agency does not maintain a rating of
any notes which are outstanding); or
(D) so long as "Weak Collateral
Framework™ applies, its issuer credit
ratingor resolution counterparty rating
assigned by Standard & Poor's is at
leastashighas"A+" (orits equivalent)
or above (provided that such
requirementby Standard & Poor's shall
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To avoid early termination rights
arising in favour ofthe issuer, the issuer
swap provider may, depending on
which rating agency's relevant rating
has not been maintained, transfer its
rights and obligations, obtain a co
obligation or guarantee of its rights and
obligations ortake such otheractionas
may be required to maintain the then
current rating of the relevant class and
series of notes to which the relevant
issuer swap relates and, prior to taking
such action, may be required to post
collateral
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Transaction Party

Required Ratings/Triggers

Triggers Tables

Possible effects of Trigger being
breached includethe following
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not apply to the extent such rating
agency does not maintain a rating of
any notes which are outstanding); or
(E) it has such other ratings as may be
confirmed in writing by Standard &
Poor'sto the issuer (provided that such
requirementby Standard & Poor's shall
not apply to the extent such rating
agency does not maintain a rating of
any notes which are outstanding)
and/ortheissuerswap provider

providedthat, if andforso longasthe
relevant class and series of notes to
which the relevant issuer swap relates
are downgraded by Standard & Poors
and/or are rated below "AAA" by
Standard & Poor's for reasons other
than the issuer swap provider's original
or continuing failure to perfom,
references to the relevant Standard &
Poor's rating trigger above shall be
deemed instead to refer to the
corresponding Standard & Poor’s
replacement rating trigger which is
required pursuant to and in accordance
with Tables 2 and 4 of the Countermparty
Risk Framework Methodology and
Assumptions Criteria (published by
Standard & Poor'son 8 March 2019) to
support a maximum potential rating
equal to the maximum rating of the
relevant class and series of notes to
which the relevant issuer swap relates
that would otherwise apply if this
proviso did not apply).

For the avoidance of doubt, the
applicable "Collateral Framework"
shall be as specified in the relevant
issuer swap agreement, except that the
issuer swap provider may atany time
elect for any other "Collateral
Framework™" to apply (or, for the
original "Collateral Framework" to
apply if such other "Collateral
Framework™ applies at such time) on
and from a particular date, provided
certain conditions, as set out in such
issuer swap agreement, have been met;
and

(2) its counterparty risk assessment
from Moody's orthe ratingof its long-
term, unsecured and unsubordinated
debt or counterparty obligations by
Moody's (as specified in the relevant
issuer swap agreement) is below the
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Transaction Party

Required Ratings/Triggers

Triggers Tables

Possible effects of Trigger being
breached includethe following

Servicer

10220306043-v42

ratings specified in the relevant issuer
swap agreement (in accordance with
Moody's requirements) for the relevant

issuer swap provider; and

(3)(A) its derivative counterparty rating
(or, where such entity has no derivative
counterparty rating, its long-term issuer
default rating) or its long-term IDR is at
least as high as "AA-" (or its
equivalent) (if the Fitch Highly Rated
Thresholds apply) or if the Fitch Highly
Rated Thresholds do not apply: (i)
"BBB-" (or its equivalent) by Fitch; or
(ii) "BBB+" (or its equivalent) in case
the issuer swap provider has not
provided to Fitch a legal opinion, in a
form acceptable to Fitch, confirming
the enforceability against it in its
jurisdiction of the provisions involving
the subordination of a swap
counterparty's payment rights in
respect of certain termination payments
upon the occurrence of insolvency
proceedings and any related default by
it under the swap on the part of such
counterparty (so called "flip clauses")
or (B) its short-term IDR is at least as
high as"F1+" (or its equivalent) (if the
Fitch Highly Rated Thresholds apply)
or if the Fitch Highly Rated Thresholds
do notapply: (i) "F3" (orits equivalent)
by Fitch; or (ii) "F2" (or its equivalent)
in case the Issuer Swap Provider has
not providedto Fitchalegal opinion, in
a form acceptable to Fitch, confirming
the enforceability against it in its
jurisdiction of the provisions involving
the subordination of a swap
counterparty's payment rights in
respect of certain termination payments
upon the occurrence of insolvency
proceedings and any related default by
it under the swap on the part of such
counterparty (so called "flip clauses").

Short-term IDR ceases to be at least
"F1" by Fitch and long-term IDR

ceasesto be at least A-by Fitch
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The period within which any money
received by the servicer, whichbelongs
to the mortgages trustee and is to be
paid to the relevant collection account,
shall be paid into such collection
account by the servicer is decreased
from three (3) London business days to

two (2) London business days

70-41027661



Transaction Party

Required Ratings/Triggers

Triggers Tables

Possible effects of Trigger being
breached includethe following

Cashmanager/
issuer cash
manager

10220306043-v42

Short-term IDR ceases to be at least
"F2" by Fitch and long-term IDR
ceasesto beat least "BBB+" by Fitch

Moody's long-term
assessment ceases
"A3(cr)"

counterparty risk
to be at least

Moody's long-term
assessment ceases
"Baa3(cr)"

counterparty risk
to be at least

Moody's long-term
assessment ceases
"A3(cn"

counterparty risk
to be at least

Moody's long-term
assessment ceases
"Baa3(cn)"

counterparty risk
to be at least
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The period within which any money
received by the servicer, whichbelongs
to the mortgages trustee and is to be
paid to the relevant collection account,
shall be paid into such collection
account by the servicer is decreased to

one (1) Londonbusiness day

A back-up servicer facilitator will be
appointed pursuant to, and in
accordancewith, the corporate services
agreement with respect to the
mortgages trustee, the issuer and
Funding, who will be responsible for
finding and appointing a back-up
servicer

A back-up servicer will be appointed
with respect to the issuerand Funding,
who will be appointed pursuant to, and
in accordance with, the servicing
agreement

A back-up cash manager facilitator will
be appointed pursuant to, and in
accordancewith, the corporate services
agreement with respect to the
mortgages trustee, the issuer and
Funding, who will be responsible for
finding and appointing a back-up cash
manager and back-up issuer cash
manager

A back-up cash manager will be
appointedwith respect to the mortgages
trustee and Funding and a back-up
issuer cash manager will be appointed
with respect to the issuer, who will be
appointed pursuant to, and in
accordancewith, the cash management
agreement and the issuer cash
management agreement, respectively
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Required Ratings/Triggers

Triggers Tables

Possible effects of Trigger being
breached includethe following

Accountbank

10220306043-v42

In relation to the Funding GIC account
and the mortgages trustee Gl C account:

(@) provided that such
requirement by Standard &
Poor's shall not apply to the
extent such ratingagency does
not maintain a rating of any
noteswhich areoutstanding, if
the short-term  unsecured,
unguaranteed and
unsubordinated debt rating of
an account bank falls below
"A-1" by Standard & Poors,
long-term unsecured,
unguaranteed and
unsubordinated debt rating
falls below A by Standard &
Poor's; or

(b) provided that such
requirement by Standard &
Poor's shall not apply to the
extent such ratingagency does
not maintain a rating of any
notes which are outstanding,
where the short-term
unsecured, unguaranteed and
unsubordinated debt rating of
an account bank falls below
"A-1" by Standard & Poor's or
are not rated by Standard &
Poor's, a long-term unsecured,
unguaranteed and
unsubordinated debt rating
falls below "A+" by Standard
& Poor's; or

(c) where the then balance of the
Funding GIC account or the
mortgages trustee Gl Caccount
held with the relevant account
bank exceeds an amountequal
to 5 per cent. of the greater of
(X) the aggregate current
principal balance of the
mortgage loans in the
mortgage portfolio as at the
first assignment date under the
mortgage sale agreement and
(y) the aggregate current

-119-

The relevant account bank will be
required to obtain a guarantee of its
obligationsin relationto suchaccounts
from afinancial institution that satisfies
the required ratings or establish
replacement bank accounts for such
accounts, as applicable, with new banks
that satisfy the required ratings, failing
which the appointment of the relevant
account bank will be required to be
terminated and the cash manager will
be required to use its reasonable
endeavours to establish replacement
bank accounts with new banks that
satisfy the required ratings.

Notwithstanding  the  foregoing,
amounts distributed to Funding may be
held in the non-bullet Funding account
with Clydesdale Bank as a Funding
account bank however, in the event that
Clydesdale Bank asa Funding account
bank ceases to be rated at least the
account bank minimum ratings and for
so longas Clydesdale Bank is not rated
at least the account bank minimum
ratings, Clydesdale Bank may continue
to operate and receive amounts
distributed to Funding up to the non-
bullet Funding amount into the non-
bullet Funding account provided that
the Series 2 class Z VFN is drawn
within 30 days of the date onwhich the
account bank minimum ratings are no
longer satisfied and thereafter the
principal amount outstanding of the
Series2 class Z VFN is at least equal to
the Series 2 class Z VFN minimum
level for so long as the account bank
minimum ratings are notsatisfied.
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Required Ratings/Triggers

Triggers Tables

Possible effects of Trigger being
breached includethe following

10220306043-v42

principal balance of the
mortgage loans in the
mortgage portfolio as at the
last day of the immediately
preceding trust calculation
period, the long-term
unsecured, unguaranteed and
unsubordinated debt rating
falls below "AA" by Standard
& Poor's (provided that such
requirement by Standard &
Poor's shall not apply to the
extent such ratingagency does
not maintain a rating of any
notes which are outstanding)
(provided that the rating
requirements set out in this
item (c) shallapply only tothat
bank account where the
balanceofthatbankaccountis
in excess of the above
specified amount).

In relation to the mortgages trustee
bank accounts (other than the
mortgages trustee GIC account), the
Funding bank accounts (other than the
Funding GIC account) and the all
moneys mortgage trustee bank

accounts:

(@) provided that such
requirement by Standard &
Poor's shall not apply to the
extent such ratingagency does
not maintain a rating of any
notes which are outstanding,
where the short-term
unsecured, unguaranteed and
unsubordinated debt
obligations of anaccount bank
fall below "A-2" by Standard
& Poors, the long-tem
unsecured, unguaranteed and
unsubordinated debt rating
falls below "BBB" by
Standard & Poor's; or

(b) provided that such
requirement by Standard &
Poor's shall not apply to the
extent such ratingagency does
not maintain a rating of any
notes which are outstanding,
where the short-term,
unsecured, unguaranteed and
unsubordinated debt
obligations ofanaccount bank

-120-

The relevant account bank will be
required to (i) obtain a guarantee of its
obligationsin relationto suchaccounts
from a financial institution that satisfies
the required ratings, or (ii) establish
replacementbankaccounts for the such
accounts, as applicable, with new banks
that satisfy the required ratings (iii) in
relation to the mortgages trustee
transaction accounts only, the seller
will make payments to the mortgages
trustee to ensure that the mortgages
trust account reserve required amount
is credited to the mortgages trust
account reserve, failing which the
appointment of the relevant account
bank will be required to be terminated
and the cash manager will be required
to use its reasonable endeavours to
establish replacement bank accounts
with new banks that satisfy the required
ratings.
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Required Ratings/Triggers

Triggers Tables

Possible effects of Trigger being

breached includethe following

10220306043-v42

falls below "A-2" by Standard
& Poor's or are not rated by
Standard & Poor's, a long-term
unsecured, unguaranteed and
unsubordinated debt rating
falls below "BBB+' by

Standard & Poor's

In relation to the mortgages trustee
transaction accounts, a short-term IDR
of atleast"F1" by Fitch, Moody's short-
term bank deposits rating of atleast "'P-
1" anda long-term IDR of at least "A"

by Fitch.

-121-

Within 30 days of the occurrence of
such eventif:

@

(b)

(©

the relevantaccountbank does
not obtain a guarantee of the
obligations of the mortgages
trustee transaction account
bank under the bank account
agreement from a financil
institution whose applicable
ratings are at least the
mortgages trustee transaction
account bank  minimum

ratings; or

the relevantaccountbank does
not establish replacement bank
accounts for the mortgages
trustee transaction accounts
with a new bank which
complies with the conditions
set out in the bank account
agreement; or

in relation to the mortgages
trustee transactionaccount and
only where the short-term IDR
of the account bank at which
the mortgages  trustee
transaction account is held
cease to be rated at least "F1"
by Fitch or the long-term IDR
of the account bank at which
the mortgages  trustee
transaction account is held
ceases to be at least "A" by
Fitch, the seller has not
delivered a notice in
accordance with the bank
account agreement and the
mortgages trust deed
signifyingthe intention for the
crediting of the account
reserve required amount to the
mortgages trust  account
reserve (with the first of such
payments to be made within30
days of the date on which the
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Required Ratings/Triggers

Triggers Tables

Possible effects of Trigger being
breached includethe following

10220306043-v42

In relation to the mortgages trustee
transaction accounts and following the
seller deliveringa notice in accordance
with the bankaccount agreement and
the mortgages trust deed signifying the
intention for the crediting of the
account reserve required amount to the
mortgages trust account reserve, the
relevant account bank (and, where
applicable, any entity guaranteeing the
obligations of such account bank in
relation to the mortgages trustee
transaction accounts) ceases to have a
Moody's short-term bank deposits
ratingof atleast "P-2".

-122-

required ratings were no
longer satisfied),

and provided that (in relation to
paragraphs (a) and (b) only) the rating
agencies have been provided with
notice of such actions the appointment
of the mortgages trustee transaction
account bank will be required to be
terminated by the mortgages trustee,
funding or the funding security trustee
and the cash manager will be required
to establish replacement bank accounts
with new banks that satisfy the required
conditions.

Within 30 days of the occurrence of
such eventif:

(a) the servicer, the mortgages
trustee and the account bank
holding the mortgages trustee
transaction accounts do not
obtain a guarantee of the
obligations of the mortgages
trustee transaction account
bank under the bank account
agreement from a financial
institution whose applicable
ratings are at least the
mortgages trustee transaction

account bank  minimum
ratings; or
(b) the servicer, the mortgages

trustee and the account bank
holding the mortgages trustee
transaction accounts do not
establish replacement bank
accounts for the mortgages
trustee transaction accounts
with a new bank which
complies with the conditions
set out in the bank account

agreement,

and provided that the rating agencies
have been provided with notice of such
actions and have not provided any
indication that the then current ratings
of the notes would be reduced,
qualified or withdrawn as a result of
obtaining such  guarantee or
replacement account banks, the
appointment of the mortgages trustee
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Required Ratings/Triggers

Triggers Tables

Possible effects of Trigger being
breached includethe following

Issuer account
bank

10220306043-v42

In relation to the issuer sterling
account:

(@) provided that such
requirement by Standard &
Poor's shall not apply to the
extent such ratingagency does
not maintain a rating of any
notes which are outstanding,
where the short-term
unsecured, unguaranteed and
unsubordinated debt
obligations of an issuer
account bank are not rated at
least "A-1" by Standard &
Poor's, a long-term unsecured,
unguaranteed and
unsubordinated debt rating
fallsbelow"A" by Standard &
Poor's; or

(b) provided that such
requirement by Standard &
Poor's shall not apply to the
extent such ratingagency does
not maintain a rating of any
notes which are outstanding,
where the short-term
unsecured, unguaranteed and
unsubordinated debt
obligations of an issuer
account bank are not rated at
least "A-1" by Standard &
Poor's or are not rated by
Standard & Poor's, a long-term
unsecured, unguaranteed and
unsubordinated debt rating
falls below "A+" by Standard
& Poor's; or

(c) where the then balance of
issuer sterling account held
with  the relevant issuer
account bank exceeds an
amount equal to 5 per cent. of
the greater of (x) the aggregate
current principal balance of the
mortgage loans in the
mortgage portfolio as at the

-123-

transaction account bank will be
required to be terminated by the
mortgages trustee and the servicer and
the account bank will be requiredto use
its reasonable endeavours to establish
replacement bank accounts with new
banks that satisfy the required
conditions.

The relevant issuer account bank will
be required to obtain a guarantee of its
obligations in relation to such issuer
bankaccounts (or, if only the rating set
outinitem (c) in the columnon the keft
ceases tobe satisfied, the issuer sterling
account only) from a financil
institution that satisfies the required
ratings, or establish replacement bank
accounts forsuch issuer bank accounts
with new banks that satisfy the required
ratings, failing which the appointment
of the relevantissueraccountbank will
be required to be terminated and the
issuer cash manager will be required to
use its reasonable endeavours to
establish replacement bank accounts
with new banks that satisfy the required
ratings.
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Triggers Tables

Possible effects of Trigger being
breached includethe following

10220306043-v42

first assignment date under the
mortgage sale agreement and

(y) the aggregate current
principal balance of the
mortgage loans in the

mortgage portfolio as at the
last day of the immediately
preceding trust calculation
period, in relation to the issuer

sterling account only, a
long-term, unsecured,
unguaranteed and

unsubordinated debt rating
falls below "AA" by Standard
& Poor's (provided that such
requirement by Standard &
Poor's shall not apply to the
extent such ratingagency does
not maintain a rating of any
noteswhich are outstanding)

In relation to the other issuer bank
accounts:

(a) provided that such
requirement by Standard &
Poor's shall not apply to the
extent such ratingagency does
not maintain a rating of any
notes which are outstanding,
where the short-tem,
unsecured, unguaranteed and
unsubordinated debt
obligations of an issuer
account bank are not rated at
least "A-2" by Standard &
Poor's, a long-term, unsecured,

unguaranteed and
unsubordinated debt rating
falls below "BBB" by
Standard & Poor's; or

(b) provided that such

requirement by Standard &
Poor's shall not apply to the
extent such ratingagency does
not maintain a rating of any
notes which are outstanding,
where the short-term,
unsecured, unguaranteed and
unsubordinated debt
obligations of an issuer
account bank are not rated at
least "A-2" by Standard &
Poor's or are not rated by

Standard &  Poors, a

long-term, unsecured,

unguaranteed and
-124-

The relevant issuer account bank will
be required to obtain a guarantee of its
obligations in relation to such issuer
bank accounts from a financial
institution that satisfies the required
ratings or establish replacement bank
accounts forsuch issuer bank accounts
with new banks that satisfy the required
ratings, failing which the appointment
of the relevantissueraccountbank will
be required to be terminated and the
issuer cash manager will be required to
use its reasonable endeavours to
establish replacement issuer bank
accounts with new banks that satisfy
the required ratings.
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Triggers Tables

Possible effects of Trigger being
breached includethe following

Collection bank

10220306043-v42

unsubordinated debt rating
falls below "BBB+' by
Standard & Poor's

Moody's short-term bank deposits
rating of an account bank falls below
"P-1", short-term IDR of an account
bank falls below "F1" by Fitch and a

long-term IDR falls below A by Fitch.

Short-term IDR falls below "F1" by
Fitch,a long-term IDR falls below "A"
by Fitch anda Moody's short-termbank
depositsrating falls below "P-1".

-125-

Within 30 days of the occurrence of
such eventif:

() the cash manager does not
obtain a guarantee of the
obligations of the issuer
account bank under the issuer
bank account agreement from
a financial institution whose
applicable ratings are at least
the issuer account bank
minimum ratings; or

(b) the cash manager does not
establish replacement bank
accounts for the issuer bank
accounts with a new bank
which complies with the
conditions set out in the issuer
bankaccountagreement,

and provided that the rating agencies
have been provided with notice of such
actions and have not provided any
indication that the then current ratings
of the notes would be reduced,
qualified or withdrawn as a result of
obtaining such  guarantee or
replacement account banks, the
appointment oftheissueraccount bank
will be required to be terminated by the
master issuer or the issuer security
trustee and the cash manager will be
required to wuse its reasonable
endeavours to establish replacement
bank accounts with new banks that
satisfy the required conditions.

Within 30 days of the occurrence of
such eventif:

(a) the servicer, the mortgages
trustee and the collection bank
do not obtain a guarantee of
the obligations of the
collection bank under the
servicing agreement from a
financial institution whose
applicable ratings are at least
the collection bank minimum
ratings; or

(o) the servicer, the mortgages
trustee and the collection bank
do not establish replacement
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breached includethe following

10220306043-v42

Moody's short-term bank deposits
ratingceasesto be atleastP-2

-126-

bank accounts for the
collection accounts with a new
bank which complies with the
conditions set out in the
servicingagreement; or

(©) in relation to the collection
accounts, the seller has not
delivered a notice in
accordance with the servicing
agreement signifying the
intention for the crediting of
the account reserve required
amount to the mortgage trust
account reserve (with the first
of such payments to be made
within 30 days of the date on
which the required ratings
were no longer satisfied),

and provided that (in relation to
paragraphs (a) and (b) only) the rating
agencies have been provided with
notice of such actions and have not
provided any indication that the then
current ratings of the notes would be
reduced, qualified or withdrawn as a
result of obtaining such guarantee or
replacement account banks, the
appointment of the collection account
bank will be required to be terminated
by the mortgages trustee or the servicer
and the mortgages trustee or the
servicer will be required to use its
reasonable endeavours to establish
replacement bank accounts with new
banks that satisfy the required
conditions.

Within 30 days of the occurrence of
such eventif:

(a) the servicer, the mortgages
trustee and the collection
account bank do not obtain a
guarantee of the obligations of
the collection account bank
under the servicing agreement
from a financial institution
whose applicable ratings areat
least the collection account
bankminimum ratings; or

(o) the servicer, the mortgages
trustee and the collection
account bank do not establish
replacementbank accounts for
the collection accounts with a
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Possible effects of Trigger being
breached includethe following
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Provided that such requirement by
Standard & Poor's shallnotapply tothe
extent such rating agency does not
maintain a rating of any notes whichare
outstanding, short-term unsecured,
unsubordinated and unguaranteed debt
rating falls below"A-1" by Standard &
Poor's.

Where:

(@) provided that such
requirement by Standard &
Poor's shall not apply to the
extent such ratingagency does
not maintain a rating of any
notes which are outstanding,

the short-term, unsecured,
unguaranteed and
unsubordinated debt

obligations of the collection
bank arenotrated at least "A-
2" by Standard & Poors, a

long-term, unsecured,
unguaranteed and
unsubordinated debt rating
falls below "BBB" by

Standard & Poor's; or

(0) provided that such
requirement by Standard &

-127-

new bank which complies with
the conditions set out in the
servicingagreement,

and provided that the rating agencies
have been provided with notice of such
actions and have not provided any
indication that the then current ratings
of the notes would be reduced,
qualified or withdrawn as a result of
obtaining such  guarantee or
replacement account banks, the
appointment of the collection account
bank will be required to be terminated
by the mortgages trustee or the servicer
and the mortgages trustee or the
servicer will be required to use its
reasonable endeavours to establish
replacement bank accounts with new
banks that satisfy the required
conditions.

In the event that the seller does not
deliver such notice, the mortgages
trustee and the collection bank will as
soon as practicable (but in any event
within 30 days of the date onwhich the
required ratings were no longer
satisfied) be required to procure the
transfer of the collection accounts to a
replacement entity that satisfies the
required ratings or obtain a guarantee
of the obligations of the collectionbank
from a financial institution that satisfies
the required ratings.

The servicer, the mortgagestrustee and
the collection bank will as soon as
practicable (but in any event within 30
days of the date on which the required
ratings were no longer satisfied) be
required to procure the transfer of the
collection accounts to a replacement
entity that satisfies the required ratings
or obtain a guarantee of the obligations
of the collection bank from a financil
institution that satisfies the required
ratings.
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breached includethe following

10220306043-v42

Poor's shall not be required to
the extent such rating agency
does not maintain a rating of
any notes which are
outstanding, the short-term,
unsecured, unguaranteed and
unsubordinated debt
obligations of an issuer
account bank are not rated at
least "A-2" by Standard &
Poor's or are not rated by
Standard &  Poors, a
long-term, unsecured,
unguaranteed and
unsubordinated debt rating
falls below "BBB+' by
Standard & Poor's.

-128-
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Non-Rating Triggers Table

NON-RATING TRIGGERSTABLE

There are two forms of non-rating trigger events: (i) an assettrigger eventand (ii) a non-asset trigger
event. Following the occurrence of a trigger event, the priority of payments in respect of the mortgages
trustee for principal will change.

NON-ASSET TRIGGEREVENTS

Non-assettrigger events relate primarily (but notexclusively) to events associated with the seller/servicer
and impact on the repayment of the loan tranches. Please see "The mortgages trust — Mortgages trust
allocation anddistribution of mortgages trustee available principal receipts on or after the occurrence of
a trigger event™" and "The Global Intercompany Loan Agreement - Repayment of the loan tranches" for

more details.

Nature of Trigger

Description of Trigger

Consequence of Trigger

Insolvencyevent

Terminationofservicer

Failure to make certain

payments

Breach of minimum seller
share

ASSET TRIGGEREVENTS

An insolvency event occurs in
relation to the seller

The seller's role as servicer under
the servicing agreement is
terminated and a new servicer is
not appointed within 60days

Failure by the seller to make
certain payments to the mortgages
trustee, where such failure to pay
is materially prejudicial to the
interests of the holders of the notes
issued by all Fundingissuers

On any two consecutive
distribution dates, the current
seller share is equalto or less than
the minimum seller share as setout
under "The mortgages trust —Cash
management of the trust property
—Principal receipts"

Mortgages trustee available
principal receipts will be applied
(i) first, to Fundingaccordingto its
share in the trust property until its
share has been reduced to zero,
and (i) second, to the seller

Mortgages trustee availble
principal receipts will be applied
(i) first, to Fundingaccordingto its
share in the trust property until its
share has been reduced to zero,
and (i) second, to the seller

Mortgages trustee available
principal receipts will be applied
(i) first, to Fundingaccordingto its
share in the trust property until its
share has been reduced to zero,
and (ii) second, to the seller

Mortgages trustee availble
principal receipts will be applied
(i) first, to Fundingaccordingto its
share in the trust property until its
share has been reduced to zero,
and (ii) second, to the seller

Asset trigger events relateto the performance of the underlying portfolio and will be activated as described
below. Please see "The mortgagestrust— Mortgages trustallocation and distribution of mortgages trustee
available principal receipts on or after the occurrence ofa trigger event” for more details.

Nature of Trigger

Description of Trigger

Consequence of Trigger

Principaldeficiencies

10220306043-v42

The debiting of an amount to the
AAA principal  deficiency
sub-ledger

-129-

Mortgages trustee availablke
principal receipts will be applied
(i) if the immediately preceding
distribution date was a seller share
event distribution date, to Funding;
and then (ii) pari passu and pro
rata to therespective amounts due,
to Fundingandtheseller according
to their respective shares in the
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Nature of Trigger

Description of Trigger

Non-Rating Triggers Table

Consequence of Trigger

OTHERTRIGGEREVENTS
Nature of Trigger

Arrears orstep-up

10220306043-v42

Description of Trigger

An arrearsorstep-up trigger event
will occur when (i) the current
principal balance of the mortgage
loans in the mortgage portfolio in
arrears for more than 90 days
divided by the current principal
balance of all of the mortgage
loans in the mortgage portfolio
(expressed as a percentage)
exceeds 2 per cent. or (ii) if any
Funding issuer fails to exercise its
option to redeem any of its notes
on the relevant step-up date
pursuant to the terms and
conditions of such notes.

-130-

trust property, until the Funding
share of thetrust property is zero.

When the Funding share of the
trust property is zero, the
remaining mortgages trustee
available principal receipts (if any)
will be allocated to the seller.

Consequence of Trigger

If an arrears or step-up trigger
event has occurred under item (i),
item (ii) or items (i) and (ii) of the
definition of the arrears or step-up
trigger event and such event(s)
have been cured, the Funding
reserve fund will be reduced by the
applicable amount specified in
relation tosuch event(s) in thefinal
terms or drawdown prospectus
relatingto themostrecentissuance
of notes by the issuer and the
amount by which the Funding

reserve fund is reduced will
constitute  Funding available
revenue receipts.
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Fees

FEES

Thetable belowsets out the principal on-going transaction fees to be paid by the issuer, Fundingand the
mortgages trustee to transaction parties. Each of these fees is subject to change at any time without your
notification or approval, including upon the appointment of any successor service provider or any other
successor transaction party pursuant to theapplicable programme document.

Type of Fee

Amountof Fee

Priorityin Cashflow

Frequency

Servicing fee

Cash managementfee

Issuercash
management fee

Corporate expenses of
mortgages trustee

Corporate expenses of
Funding

Corporate expenses of
issuer

Fee payable by Funding
to Funding security
trustee, by the issuer to
the issuer security
trustee and the note
trustee and by theissuer
to the principal paying
agent, the US paying
agent, thetransferagent,
the registrar and the
agent bank

0.10 per cent. per
annum of the Funding
share of the trust
property (inclusive of
any valueaddedtax)

£100,000 per annum
(inclusive of any value

addedtax)

£100,000 per annum
(inclusive of any value

addedtax)

£10,000 per annum
(exclusive of any value
addedtax)

£4500 per annum
(exclusive of any value
addedtax)

£4500 per annum
(exclusive of any value
addedtax)

£1,000 per annum
(exclusive of any value
addedtax)

Ahead of all revenue
amounts payable to
Funding by the
mortgages trustee

Ahead of all revenue
amounts payable by
Funding and allocable
totheissuer

Ahead of all interest
paymentson the notes

Ahead of all revenue
amounts payable to
Funding by  the
mortgages trustee

Ahead of all revenue
amounts payable by
Funding and allocable
to the issuer

Ahead of all interest
paymentson the notes

In respect of the
Funding security
trustee, ahead of all
revenue amounts
payable by Fundingand
allocable to the issuer,
and in respect of the
note trustee, the issuer
security trustee and the
agents, ahead of all
interest payments on
the notes

Each distribution date

Each monthly payment
date

Each monthly payment
date

Each distribution date

Each monthly payment
date

Each monthly payment
date

Each monthly payment
date

Each of the above feesexceptthe servicing fee, the cash management feeand the issuer cash management
feeis exclusive of any value added tax ("VAT"), which is currently chargeable at 20 per cent., so thatan
amount equal to any VAT may be added to the fee. Each of the servicing fee, the cash management fee
and the issuer cash management fee isinclusive of any VAT, so that the actualamount of the fee will be
theamount as set out above.

Each ofthe above fees may, onany date of issuance of notes by a Funding issuer, be changed without notice
to, or approval by, noteholders. Further, any of the above fees may be changed in the eventa successor
transaction party isappointed pursuant to the applicable programmedocument.
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Descriptionof theNotes

DESCRIPTIONOF THE NOTES
Issuance

The issuer may only issue a series and class of notes on the satisfaction of certain conditions precedent
includingtests, referred toas issuancetests, the details of whichare setoutin "Issuance of notes — Issuance".
Under the issuance tests, a note may be issued only if the amount of credit enhancement on the date of
issuance of that note (after giving effect to such issuance), in the form of outstanding subordinated deht,
reserves and/or other forms of credit enhancement, is equal to or greater than the required subordinated
amount foreach outstanding class of notes. The required subordinated amountforanoutstanding class of
notes will be calculated by referenceto, among other things, the required subordinated percentage for such
class of notes, which will be specified in the final terms or drawdown prospectus for the most recent
issuance of notes. The required subordination for a class of notes may, subject to certain conditions, be
increased or decreased without noteholder consent.

The issuer is not required to provide prior notice to, or obtain the consent of, existing noteholders. There
are no restrictions onthe timing of any issuance of notes so longastheissuance testsare met.

Ratings of the notes

Itis a condition of the issuance of each series and classof notes issued by the issuer (other thanthe class Z
notesandthe money market notes) that they be assigned the following ratings by at least one of Standard

& Poor's, Moody's or Fitch.

Standard & Poor’s
(in respectof notes
issued after the date

of this base

prospectus the
Standard & Poor's
rating criteriaand
requirements will be

disapplied) Moody's Fitch
ClassA AAA(sT) Aaa(sf) AAAsT
ClassB AA(sT) Aa2(sf) AAsf
ClassC A(sf) A2(sf) Asf
ClassD BBB(sf) Baa2(sf) BBBsf
ClassE BB(sf) Ba2(sf) BBsf

Itis a condition of theissuance of any seriesandclass of notes whichare money market notes that they be
assigned a rating of A-1+, P-1 or F1+ by at least one of Standard & Poor's (provided thata rating from
Standard & Poor'sshallnot be required to the extent such ratingagency does not maintain a rating of any
othernotes which arethenoutstanding), Moody's or Fitch, respectively.

The ratings assigned to a series and class of notes will be the ratings specified for such notes in the
applicable finalterms or drawdown prospectus.

The class Z notes will not be assigned ratings by any of Standard & Poor's, Moody's or Fitch.

Denominations The issuer will issue notes in minimum denominations of €100,000 (and integral

of the notes multiples of €1,000 in excessthereof) or, in respectof any noteissued whichhas a
maturity of less thana year, £100,000 (or, in each case, its equivalent in the relevant
currencies as at the date of issue of such notes) but, subject thereto, it may issue
notes in such denominations as may be agreed between it and the relevant
managers, subject to such minimum and maximum denominations as may be
allowed or required from time to time by the relevant central bank or regulatory
authority (orequivalentbody) orany laws or regulationsapplicable to the issuer or
the relevantspecified currency. Theminimum denomination for a seriesand class
of notes will be the minimum denomination specified for such notes in the
applicable final terms or drawdown prospectus.
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Currencies Subject to compliance with all applicable legal and regulatory and central bank
requirements, a seriesand class of notes may be denominated in such currency or
currenciesas may be agreed between the relevant managers and the issuer and as
specified for such notes in the applicable final terms or drawdown prospectus, as
applicable.

Maturities Notes will be issued in such maturities as may be specified for such notes in the
applicable final terms or drawdown prospectus, subject to compliance with all
applicable legaland/orregulatory and/or central bank requirements.

Issue price Each seriesand class of notes may be issued on a fully paid basisand at an issue
price which is at par, orat discount from, or premium over, par.

Selling For a description of certain restrictions on offers, sales, resales and deliveries of

restrictions notesandon the distribution of offering material in the United States of America,

the United Kingdom and certain other jurisdictions, see "Transfer restrictions” and
"Subscriptionand Sale" below.

Fixed rate A series and class of notes which are fixed rate notes will bear interest at a fixed

notes rate, which interest will be payable on the note payment dates for such notes and
on redemption, in each case, at the fixed rate specified for such notes in the
applicable finalterms or drawdown prospectus and will be calculated on the basis
of the Day count fraction specified for such notes in the applicable final terms or
drawdown prospectus (see Condition 4(A) of the terms and conditions of the
notes).

Floatingrate A series and class of noteswhich are floating rate notes will bear interest at a
notes floating rate determined:

(a) on the same basis as the floating rate under an interest rate swap
transaction in the relevant specified currency governed by an agreement
incorporating the ISDA definitions and based upon certain elections made

pursuantto the ISDA definitions; or

(b) on the basis of a reference rate appearing on the agreed screen page of a
commercial quotation service or any calculation of interest rate derived
from suchreference rate,

in each case as specified forsuchnotes in the applicable final terms or drawdown
prospectus (see Condition4(B) of the termsand conditions of the notes).

Themargin (if any) relatingto a seriesand class of floating rate notes will be the
margin specified for such notes in the applicable final terms or drawdown
prospectus.

A series and class of floating rate notes may also have a maximum interestrate, a
minimum interest rate, certain step-up rates and/or a combination of suchrates, in
each case, as may be specified for such notes in the applicable final terms or
drawdown prospectus.

Interest on a series and class of floating rate notes will be payable on the note
paymentdatesandwill be calculated on the basis of the Day count fraction, in each
case, as specified for such notes in the applicable final terms or drawdown
prospectus.

Pass-through A seriesand class of notes which are pass-through notes will be issued by the issuer
notes with no specified maturity date other than the final maturity date specified for such
notes in the applicable final terms or drawdown prospectus and will be redeemable
in full on such final maturity date. Eachseriesand classof bullet notesand each
series and class of controlled amortisation notes will become a series and class of
pass-through notes following the earlier to occur of the step-up date (if any)
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specified forsuchnotesin the applicable final terms or drawdown prospectus and
a pass-throughtrigger event.

On each loan payment date for the loan tranche related to a series and class of
pass-through notes, Funding may (subject to the repayment tests) be permitted to
make repayments of principal in respect of such loan tranche to the issuer so that
the issuer may, on eachapplicable note payment date for such seriesand class of
pass-through notes, repay all or part of such notes prior to their final maturity date.
Following the earlierto occur of a pass-through trigger eventand the step-up date
(if any) in relation to a series and class of notes, the issuer will repay such notes,
to the extent that funds are available and subject to the conditions for repayment,
on monthly payment dates.

Controlled A series and class of notes which are controlled amortisation notes will be issued
amortisation by the issuer onterms which allow for the redemption of such notes on the monthly
notes payment dates specified as controlled amortisation dates for such notes in the

applicable finaltermsor drawdown prospectus, subject to limits on the redemption
amount (specified as the controlled amortisation amount for such notes in the
applicable final terms or drawdown prospectus) which may be repaid on suchnotes
on each controlled amortisation date.

Fundingwill seek to accumulate principalamounts fora loan tranche relatedto a
series and class of controlled amortisation notes so that on each applicable loan
paymentdate it will pay such principalamounts totheissuer so that the issuer may
make payment of each controlled amortisation amount on its controlled
amortisation date.

To the extent thatthere areinsufficient funds available ona controlled amortisation
date torepay therelevant controlled amortisation amountin respect ofa seriesand
class of controlled amortisation notes, thenthe issuer shallbe required to pay the
shortfall, to theextent it receives funds therefor, on subsequent note payment dates
in respect of such notes.

Following the earlierto occur of a pass-through trigger eventand the step-up date
(if any) in relationto a seriesand class of controlled amortisation notes, such notes
will become pass-through notes and the issuer will repay such notes to the extent
that funds are available and subject to the conditions regarding repayment, on
monthly payment dates.

Bullet notes A series and class of notes which are bullet notes will be issued by the issuer on
terms which schedule the redemption of such notes on one note payment date
specified asthe bullet redemption dateforsuchnotes in the applicable final temms
or drawdown prospectus.

Fundingwill seek to accumulate principalamounts for the loan tranche related to
a series and class of bullet notes over the cash accumulation period for such loan
tranche and will pay such principalamounts to the issuerina lump sum payment
so that the issuer can redeem the bullet notes in full on the bullet redemption date.
A cash accumulation periodfora loantranche relatedto a series and class of bullet
notes will be determined according to a formula described under *Cashflows —
Distribution of Funding available principal receipts prior to the enforcement of
the Funding security” and, subject to such formula, will be the period of time
estimatedto be the number of months prior to the relevant bullet redemption date
that is required by Funding to accumulate sufficient principal receipts (derived
from its share of the trust property) to repay the principal amount of that loan
tranche to the issuer. To the extent that there are insufficient funds available to
redeem a seriesand class of bullet notes on their bullet redemption date, thenthe
issuer shallbe required to paythe shortfall, to the extent it receive funds therefor,
on subsequent note payment dates in respect of such notes. No assurance can be
given that Fundingwill be able to accumulate sufficient principal amounts during
the cash accumulation period for a series and class of bullet notes to enablke it to
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repay therelated loantrancheto the issuer so that the issuer canredeemthe bullet
notes in full on their bullet redemption date. 1f this happens, holders of affected
notes will not receive repayment of principal when expected. Failure of a
noteholder to receive full repayment of principal when expected could have a
negative effect on the yield to that holder on such notes. See "Risk factors— The
yield to maturity of the notes may be adversely affected by prepayments or
redemptions on the mortgage loans or repurchases of mortgage loans by the

seller".

Following the earlierto occur of a pass-through trigger eventand the step-up date
(if any) in relation to a series and class of bullet notes, such notes will become
pass-through notesandthe issuer will repay such notes tothe extentthat funds are
available and subject to the conditions regarding repayment, on monthly payment
dates.

Money market Theissuermay, fromtime to time, issue a series and classof money market notes.

notes Money market notes are intended to be "eligible securities” for purchase by money
market funds under Rule 2a-7 of the United States Investment Company Act of
1940,asamended.

However, the determinationas to whether any applicable series and class of notes
will qualify as "eligible securities" under Rule 2a-7 will involve investment
determinations and interpretive questions that, as with qualification and
compliance with other aspects of Rule 2a-7, will be solely the responsibility of
each money marketfundand its investment adviser. None ofthe issuer, Funding,
the mortgages trustee, Clydesdale Bank, YBHL, any arranger, any manager, the
note trustee, the issuer security trustee, the Funding security trustee, each
remarketingagent, eachtender agent, each conditional note purchaser or any other
party to the programme documents will make any representation as to the
suitability of such notes as "eligible securities” for investment by money market
fundssubjectto Rule 2a-7.

The final maturity date of any money market notes will always be less than 397
days fromthe closing date on which such notes were issued, unless the issuer has
entered into remarketing arrangements in relation to such notes. Under such
remarketingarrangements, a remarketing agentwill agree to seek purchasers ofthe
relevant notes on specified dates throughout the term of such notes and a
conditional note purchaser will agree to purchase any such notes onsuch specified
dates if purchasers for such notes have not been found, provided that certain
events have not then occurred. Such money market notes will also be subject to
the termsof Condition 5(G) of the terms and conditions of the notes.

For more information on the money market notes and the remarketing
arrangements applicable thereto, see "Description of the issuer trust deed and the
notes—money marketnotes".

Certain risks relating to money market notes are described under "Risk factors —
Risks relating tothe Rule 2a-7 suitability ofthe money market notes", "'Risk factors
— Ability of the issuer to procure payment of the money market note mandatory
transfer price may affect timely payment on the notes” and "Risk factors — Each
money market note mandatory transfer may be dependent upon identification of
investors interested in acquiringmoney market notes".
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THE ISSUER
Introduction

The issuer was incorporated in England and Wales as a public company limited by shares under the
Companies Act 1985 on 5 July 2007 with registered number 6302751. The registered office of the issuer
is at 3rd Floor, 11-12 St James's Square, London, SW1Y 4LB. The telephone number of the issuers
registered officeis +44(0)20 3872 7341. Theissuer's authorised share capital on incorporation comprised,
and asatthe date of this base prospectus comprises, 50,000 ordinary shares of £1 each. Theissuer's issued
share capitalasatthedate ofthis base prospectus comprises 50,000 ordinary shares of £1 each (of which 2
ordinary shares are fully paid up and the remaining 49,998 issued ordinary shares are paid up asto 25
pence), allof which are beneficially owned by Funding (see "Funding™).

The issueris a special purpose company. The issuer has no subsidiaries. The sellerdoes not owndirectly
or indirectly any of the share capital of the issuer.

The principal objects of the issuer are set out in its memorandum of association and permit the issuer,
amongotherthings, to lend money and give credit, secured or unsecured, to borrow or raise money and to
grant security over its property for the performance of its obligations or the payment of money.

The issuer was established asa special purpose entity for the purposes of issuing asset-backed securities
(beingthe notes), themaking of loan tranchesto Funding pursuant to the terms of the global intercompany
loan agreement, the entering into of all documents relating to such issue and such loan tranches and the
exercise of related rightsand powersand otheractivities referred to in this base prospectus or reasonably
incidentalto those activities.

Since its incorporation, the issuerhas not engaged in any material activities other than those incidental to
its registration as a public company under the Companies Act 1985 and receiving the ordinary capital
subscription referred to above, the authorisation and entry into of documentation relating to the programme,
the authorisation and issuance of notes and the entry into of documentation relating to such issuance and
the other matters contemplated in this base prospectus and other matters which are incidental orancillary
to those activities. The issuerhasno employees.

Otherthan the issuer reserve fund, there isno intention to accumulate surplus cash in the issuer exceptin
the circumstances set outunder "Security for theissuer's obligations™.

Directorsand Secretary

The directors of the issuer and their respective business addresses and principal activities or business
occupations as at the date of this base prospectusare:

Business
Name Business Address Occupation
Sunil Masson 3rd Floor,11-12 St James’s Square, London, SW1Y 4LB Director
Justin Fox 15th Floor, The Leadenhall Building, 122 Leadenhall Treasurer
Street, London,EC3V4AB
Julius Bozzino 3rd Floor, 11-12 St James’s Square, London, SW1Y 4LB Director

The directors of the issuerare also the directors of Funding. There maybe a potential conflict of interest
between the persons acting in their capacity as directors of the issuer (in its capacity as the lender of the
global intercompany loan) and those same persons acting in their capacity as directors of Funding (in its
capacity asthe borrower of the global intercompany loan). Justin Fox is also an employee of Clydesdale
Bankandthe issuer is aware thattheappointment of Justin Fox may result in a potential conflict of interest
between the duties owed to itand the duties owed by Justin Fox to Clydesdale Bank, should the interests
of both partiesno longer be aligned as Clydesdale Bank have entered into a number of contracts with the
issuer, Funding and the mortgages trustee in order to, inter alia, assign mortgage loans to the mortgages
trustee, provide servicing services to the mortgages trustee, cash managementservices to Funding and the
issuer, bank account services to the mortgages trustee, Funding and the issuer, lending on a subordinated
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basis to Funding and the issuer and derivatives transactions with Funding and the issuer. As a result of
Clydesdale Bank having rights and obligations under such contracts, the enforcement of such rights of

Clydesdale Bank, inter alia, may not bein the best interests of the issuerandresult in a conflict of interest.

Each director is responsible for advising the board of directors in advance of any potential conflicts of
interest.

The company secretary ofthe issuerasat the date of this base prospectusis:

Name Business Address
Sunil Masson 3rd Floor,11-12 St James's Square, London, SW1Y 4LB

In accordance with the corporate services agreement, the seller and the corporate services provider each
provide directors and other corporate services for the issuer in consideration for the payment of anannual
fee to the corporate services provider.

Capitalisation and Financial Statements

Each financial period of theissuerwill end on 30 September of each year. The current financial period of
the issuer will end on 30 September 2022. The auditors of the issuer are Ernst & Young, 144 Morrison
Street, Edinburgh, EH3 8EX. As at the date of this base prospectus, the issuer has produced and published
financial statements for the yearended 30 September 2021.

The issuerwill provide post-issuance transaction information from the date of this base prospectus as long
as any series and class (or sub-class) of notesissued by the issuer remains outstanding. See "Further

information available to noteholders™ for more information.
The followingtable shows the unaudited capitalisation ofthe issuer as at the date of this base prospectus:

Share Capital

()
Total authorised share capital (ordinary shares of £1 €aCh) .............uvvvvviviiiiiiiiiiiiiis 50,000
Total issued and paid up share capital (50,000 ordinary shares of £1 each, 2 fully paid up and 49,998
partly paid UP t0 25 PEF CENE.) ..vvui ittt e e 12,501.50
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FUNDING
Introduction

Funding was incorporated in England and Wales as a private limited company under the Companies Act
1985 on5 July 2007 with registered number 6302746. Theregistered officeof Fundingisat 3rd Floor, 11-
12 St James's Square, London, SW1Y 4LB. The telephone number of Funding's registered office is
+44(0)20 3872 7341. Funding'sauthorised share capital on incorporation comprised, and as atthe date of
this base prospectus comprises, 1,000 sharesof £1 each. Funding's issued share capital, as at the date of
this base prospectus, comprises 2 ordinary shares of £1 each, both of which are fully paid as to nominal
value andany premium thereon, with onesuchsharebeingissuedat a premium of £12,498.50 over par and
the othersuchshare beingissued atpar. The issuedshare capital is beneficially owned by Holdings.

Fundingis a special purposecompany. Fundinghas nosubsidiaries otherthan the issuer although, subject
to certain conditions, Funding may establish new issuers from timetotime. The seller doesnot owndirectly
or indirectly any ofthe share capital of Funding.

The principal objects of Funding are set out in its memorandum of association and permit Funding, among
other things, to lend money and give credit, secured or unsecured, to borrow or raise money and to grant

security over its property for the performance of its obligations or the payment of money.

Funding's activities principally comprise the borrowing of loan tranchesfrom the Funding issuers pursuant
to the terms of the Funding intercompany loan agreements, the making of contributions to the mortgages
trust pursuant to the terms of the mortgages trust deed, the entering into of alldocuments relating to such
loan tranches and contributions and the exercise of related rights and powers and other activities refemed
toin this base prospectus or reasonably incidental to thoseactivities.

Since itsincorporation, Funding has notengaged in any material activities other thanthose incidental to its
registration as a private company under the Companies Act 1985 and receiving the ordinary capital
subscription referred to above, the establishment of the issuer, the authorisation and entry into of
documentation relating to the programme and relating to the issuance of notes by the issuerand the other
matters contemplated in this base prospectus, making application for a standard license under the Consumer
Credit Act 1974, filing a notification under Data Protection Legislation and other matters which are
incidental orancillary to those activities. Fundinghasno employees.

Directorsand Secretary

The directors of Funding and their respective business addresses and principal activities or business
occupations as at the date of this base prospectusare:

Name Business Address Business Occupation
Sunil Masson 3rd Floor,11-12 St James’s Square, London, SW1Y 4LB Director
Justin Fox 15th Floor, The Leadenhall Building, 122 Leadenhall Treasurer

Street, London, EC3V 4AB
JuliusBozzino  3rd Floor, 11-12 St James’s Square, London, SW1Y 4LB Director

The directors of Fundingare also the directors of the issuer. There may be a potential conflict of interest
between the persons actingin their capacity as directors of Funding (in its capacity as the borrower of the
globalintercompany loan) andthose same persons acting in their capacity as directors of the issuer (in its
capacity as the lender of the global intercompany loan). Justin Fox is also anemployee of Clydesdale Bank
and Funding is aware thatthe appointment of Justin Fox may result in a potential conflict of interest between
the duties owed to it and the duties owed by Justin Fox to Clydesdale Bank, should the interests of both
parties no longer be aligned as Clydesdale Bank have entered into a number of contracts with the issuer,
Fundingand the mortgages trustee in orderto, inter alia, assign mortgage loans to the mortgages trustee,
provide servicingservices to the mortgages trustee, cash management servicesto Fundingand the issuer,
bank account services to the mortgages trustee, Funding andthe issuer, lending on a subordinated basis to
Fundingandtheissuerand derivatives transactions with Fundingandthe issuer. Asa result of Clydesdale
Bank having rights and obligations under such contracts, the enforcement of such rights of Clydesdale
Bank, inter alia, may not be in the bestinterests of Fundingand result in a conflict of interest.
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Each director is responsible for advising the board of directors in advance of any potential conflicts of
interest.

The company secretary of Fundingis:

Name Business Address
Sunil Masson 3rd Floor,11-12 St James's Square, London, SW1Y 4LB

In accordance with the corporate services agreement, the seller and the corporate services provider each
provide directors and other corporate services for Funding in consideration for the payment of an annual
fee to the corporate services provider.

Capitalisation and Financial Statements

Each financial period of Fundingwill end on 30 September of each year. The current financial period of
Fundingwill end on 30 September 2022. The auditors of Fundingare Ernst& Young, 144 Morrison Street,
Edinburgh, EH3 8EX. Asat thedate of this base prospectus, Funding has produced and published financial

statements forthe yearended 30 September 2021.

The following table shows the unaudited capitalisation of Funding as at the date of this base prospectus:

Share Capital

) ) ) £)
Total authorised share capital (ordinary shares 0f £1 €aCh) ..........uuvuvviiiiiiiiiiiiiiiiiiies 1,000
Total issued and paid up share capital (2 ordinary shares of £1 each, fully paid up) ...........ccccoeeeeeeernnnnns 2
TOtal ShArE PrEMIUM ... e e e et e e e e e et e e e e e e e ea e e e e e e bt e aeeeeeerees 12,498.50
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HOLDINGS

Holdings was incorporated as a private limited company in England and Wales on 5 July 2007 with
registered number 6302743. The registered office of Holdings is at 3rd Floor, 11-12 St James's Square,

London, SW1Y 4LB.

Holdings' authorised share capital on incorporation comprised, and as at the date of this base prospectus
comprises, 1,000 shares of £1 each. Holdings'issued share capital, as at the date of this base prospectus,
comprises 2 ordinary shares of £1 each, both of which are fully paid asto nominal value andany premium
thereon, with one such share being issued ata premium of £12,500.50 over par and the other such share
beingissued at par. Theissued share capitalis held by Vistra Capital Markets (Ireland) Limited (the Share
Trustee) underthe termsofa discretionary trust. Holdings is organisedas a special purpose company.

The seller does not own directly orindirectlyany of the share capital of Holdings.

The principalobjects of Holdings as set out in its memorandum of association are, a mong other things, to
acquire andhold, by way of investments or otherwise and to deal in orexploit in such manner as may from
time to time be considered expedient, allorany of theshares, stocks, debenture stocks, debenturesor other
interests of orin any company. Holdingsisthe sole ownerof Funding. Holdings does not take an active
role in the management ofany of the participants in the programme.

Since its incorporation, Holdings has not engaged in any material activities other than those incidental to
its registrationasa private company under the Companies Act 1985 and subscribing or otherwise acquiring
the issued share capital of the mortgages trustee and Funding, the authorisation and entry into of
documentation relating to the programme and the other matters contemplated in this base prospectus and
other matterswhichare incidental orancillary tothose activities. Holdings has no employees.
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THE MORTGAGES TRUSTEE

The mortgages trustee was appointed to replace Lanark Trustees Limited, a company incorporated in Jersey,
Channel Islands with registered number 97977 (the"previous mortgages trustee™) of the mortgages trust.
The appointmentof the mortgages trustee and theretirement of the previous mortgages trustee took effect
pursuantto thetransitional mortgages trustee arrangements deed.

The mortgages trustee was incorporated in England and Wales as a private limited company under the
Companies Act 2006 on 26 November 2015 with registered number 9891170. The registered office of the
mortgages trusteeisat 3rd Floor, 11-12 St James's Square, London, SW1Y 4LB. The telephone number of
the mortgages trustee's registered office is +44(0)20 3872 7341. The mortgages trustee's issued share
capital on incorporation comprised, and as at the date of this base prospectus comprises, one share of £1
which is fully paid astonominal value. Theissued share capital is held by Sanne Corporate Administration
Services Ireland Limited under the terms of a discretionary trust.

The mortgages trusteeis a special purpose company. Themortgages trustee has nosubsidiaries. The seller
does not own directly orindirectly any of the share capital of the mortgages trustee.

Pursuant to and strictly in accordance with the provisions of the programme documents, the principal
activities of themortgages trustee are, among other things, to:

. invest anddeal in mortgage loanssecured on residential or other propertieswithin England, Wales
and Scotland;

. invest in, buy, sell and otherwise acquire and dispose of mortgage loans, advances, other similar
investmentsandall forms of security;

. carry on businessasa money lender, financierandinvestor;
. undertakeand carry on allkinds of loan, financialand other operations; and
. actastrustee in respect of carryingon any of theseactivities.

Since its incorporation, the mortgages trustee has not engaged in any material activities other than those
incidentalto its registration as a private company under the Companies Act2006 and receiving the ordinary
capital subscription referred to above, the authorisation and entry into of documentation relating to the
programme and relating to the issuance of notes by the issuer and the other matters contemplated in this
base prospectus, filing a notification under Data Protection Legislation and other matters which are
incidental orancillary to those activities. The mortgages trustee has noemployees.

Directorsand Secretary

The directors of the mortgages trustee and their respective business addresses and principal activities or
business occupations as at the date of this base prospectus are:

Business
Name Business Address Occupation
Sunil Masson 3rd Floor,11-12 St James’s Square, London, SW1Y 4L.B Director
Justin Fox 15th Floor, The Leadenhall Building, 122 Leadenhall Treasurer
Street, London,EC3V 4AB
Julius Bozzino 3rd Floor, 11-12 St James’s Square, London, SW1Y 4LB Director

Certain ofthe directors of the mortgages trusteeare also the directors of the issuerand Funding. Theremay
be a potential conflict of interest betweenthe persons acting in their capacity as directors of the mortgages
trustee and Fundingand those same persons acting in their capacity as directors of the issuerand Funding.
Justin Fox isalso anemployee of Clydesdale Bank and the mortgagestrustee is aware thattheappointment
of Justin Fox may result in a potential conflict of interest between the duties owedto it and the duties owed
by Justin Fox to Clydesdale Bank, should the interests of both partiesno longer be aligned as Clydesdale
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Bank have enteredinto a number of contracts with the issuer, Fundingand the mortgages trustee in order
to, interalia, assign mortgage loans to the mortgages trustee, provide servicing servicesto the mortgages
trustee, cash management services to Funding and the issuer, bank account services to the mortgages
trustee, Funding and the issuer, lending on a subordinated basis to Fundingand the issuer and derivatives
transactions with Funding and the issuer. As a result of Clydesdale Bank having rights and obligations
undersuch contracts, theenforcement of such rights of Clydesdale Bank, inter alia, maynotbe in the best
interests of the issuerandresult in a conflict of interest.

Each director is responsible for advising the board of directors in advance of any potential conflicts of
interest.

The company secretary of the mortgages trusteeiis:

Name Business Address
Sunil Masson 3rd Floor,11-12 St James's Square, London, SW1Y 4LB

In accordancewith the corporate services agreement, the corporate services provider provides directors and
other corporate services for the mortgages trustee in consideration for the payment of an annual fee to the

corporateservices provider.
Capitalisation and Financial Statements

Each financial period of the mortgages trustee will end on 30 September of each year. The current financial
period of mortgages trusteewill end on 30 September 2022.

The followingtable shows the unaudited capitalisation of the mortgages trustee asat the date of this base
prospectus:

Share Capital

Total authorised share capital (ordinary shares of £1 €8Ch) ...........uvvvviiiiiiiiiiiiiiiii 1
Total issued and paid up share capital (2 ordinary shares of £1 each, fully paid up) ...........ccccoeeiiiiiiinnnn.
Total SHArE PrEIMIUM ....ee e e e e e e e e e e e e e e et e e et e e e et aeeaaeas -
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CLYDESDALE BANK AND YBHL
Clydesdale Bank

Clydesdale Bank is a public limited company registered with the Registrar of Companies in Scotland under
registration number SC001111. Theregistered office of Clydesdale Bank is 30 St Vincent Place, Glasgow,
G1 2HL, United Kingdom. Its telephone number is +44 (0)141 248 7070. Clydesdale Bank was established
in 1838, was registeredas a public limited company on 11 January 1982 and changed its nameto Clydesdale
BankPLC on 16 December 2005. On 21 October 2019, substantially all of the business, operations, assets,
liabilities and obligations of Virgin Money plc were transferred to Clydesdale Bank, pursuant to a transfer
underPart VIl of theFSMA.

Clydesdale Bank is authorised by the Prudential Regulation Authority ("PRA™) and regulated by the
Financial Conduct Authority ("FCA™) and the Prudential Regulation Authority, Financial Services Register

N0 121873.

As at 30 September 2021, Clydesdale Bank and its subsidiaries had total assets of approximately £89.2
billion.

In addition to being the sponsor of the programme, Clydesdale Bank is also an originator, the seller, the
servicer, the collection bank, the cashmanager, the issuer cash manager, anaccountbank for Fundingand
forthe issuerundertheprogramme.

Corporate Structure

Virgin Money UKPLC ("VMUK")is the ultimate parent company of Clydesdale Bankand owns 100 per
cent. of the ordinary shares of Clydesdale Bank.

Clydesdale Bank’s long-term corporate locations are centred around two key locations in Glasgow and
Gosforth, which are supported by various regional locations.

Clydesdale Bank has no material operations outside the UK.

Overview

Headquartered in Glasgow, Clydesdale Bank is a retail and business bank and offers a diverse range of
personal and business financial products to its 6.5 million customers via a leading digital platform and
national branch network.

Underpinning Clydesdale Bank's strategic ambition to disrupt the status quo in UK banking are four
strategic priorities (pioneering growth, delighted customers and colleagues, super straightfomard
efficiencyanddiscipline and sustainability) which are alignedto its sustainability goals:

1. Building a brighter future — Deliver products and services that help its customers makea positive
impacton society andthe environment.

2. Open doors—Work with customers, colleagues and communities to encourage sustainable practices
and economic activity thatcreates shared prosperity.

3. Putour (carbon) foot down — Reduce the negative impacts of its operations, suppliers and partners on
society and the environment.

4. Straight-up ESG — Allign its strategic goalsto ESG andembed them in allareas of the business with
robust targets, trackinganddisclosures.

Funding

Clydesdale Bank is predominantly funded by retail and business customer deposits, augmented with
funding from a number of well-established wholesale funding programmes (including RMBS securitisation
programmes, a covered bond programme anda global medium-term note programme).
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As a participantin the BoE Sterling Monetary Framework, Clydesdale Bank has also accessed funding via
the TFS, which matures in 2021-2022. Followingits launchin April 2020, Clydesdale Bank has accessed
additional funding from the Term Funding Scheme with additional incentivesfor SMEs (" TFSME"), which
was established to provide cost-effective funds to banks to support additional lendingto the real economy
and incentivise lendingto SMEs duringa period of economic disruption caused by COVID-19.

Ratings

As at the date of this base prospectus, Clydesdale Bank has (i) a long-term Issuer Default Rating of "A-"
(with stable outlook) from Fitch Ratings Limited ("Fitch"), a long-term Bank Deposits rating of "Baal"
(with a stable outlook) anda long-term Counterparty Risk Assessment of A2(cr) from Moody's Investors
Service Limited ("Moody's"), and a long-term Issuer Credit Rating of "A-" (with stable outlook) from S&P
Global Ratings UK Limited ("S&P"), and (ii) a short-term Issuer Default Rating of "F2" from Fitch, a short-
term Bank Deposits rating of "P-2" and short-term Counterparty Risk Assessment of "P-1(cr)" from
Moody'sand ashort-term Issuer Credit Rating of "A-2" from S&P.

Yorkshire Bank Home Loans Limited

YBHL was incorporated in England and Wales as a private limited company on 12 October 1984 and
changed to its current name as of 3 March 1986. Its registered office is 20 Merrion Way, Leeds, West
Yorkshire, LS2 8NZ, England.

YBHL is authorised and regulated by the FCA, Financial Services Register No 303825.

YBHL isa wholly owned subsidiary of Clydesdale Bank and its core business is the provision of residential
mortgages.
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NATIONAL AUSTRALIABANKLIMITED
National AustraliaBank Limited (ABN 12 004044937) ("NAB")

National Australia Bank Limited (ABN 12 004044 937) (“NAB”) s a public limited company incorporated
in the Commonwealth of Australia and operates under Australian legislation including the Corporations
Act 2001 of Australia. Its registered office is Level 1, 800 Bourke Street, Docklands, Victoria 3008,

Australia.

NAB is the holdingcompany forthe NAB Group (comprising NAB and its controlled entities), as wellas
being the main operating company. As at 31 March 2021, the NAB Group had total assets of A$871573

million and total equity of A$61,577 million.

The NAB Group is a financial services organisation with more than 31,000 people, operating through a
network of more than 800 branches, serving approximately 8 million customers and with over 639,000
shareholders. The majority ofthe NAB Group’s financial services businessesoperate in Australia and New
Zealand, with branches currently located in Asia, the United Kingdom (UK) and the United States (US).
The principal activities of the NAB Group during the half-yearended 31 March 2021 were banking services,
credit and access card facilities, leasing, housing and general finance, international banking, investment
banking, wealth managementservices, funds management and custodian, trusteeand nominee services. On
31 August 2020, NAB entered into an agreement for the sale of MLC Wealth, including the advice,
platforms, superannuation & investments and asset management business to IOOF Holdings Ltd.

Completion of this sale took placeon 31 May 2021.

Furtherinformation on NAB and the NAB Group, includingits consolidated audited financial statements
and accompanying notes thereto, may be accessed through www.nab.com.au/annualreports.

The short term senior unsecured and unguaranteed obligationsof NAB arerated P-1 by Moody’s, A-1+ by
Standard & Poor’s and F1 by Fitch and the long term senior unsecured and unguaranteed obligations of

NAB arerated Aa3 by Moody’s, AA- by Standard & Poor’s and A+by Fitch.

The information in the preceding five paragraphs is valid solely as at25 August 2021 and hasbeen provided
solely foruse in this base prospectus. Except for the preceding five paragraphs, NAB andthe NAB Group
accept no responsibility for this base prospectus.
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BNP PARIBAS

BNP Paribas is a French multinational bank and financial services company with its registered office
located at 16 boulevard des Italiens 75009 Paris, France, and its corporate website in English is

http://mww.bnpparibas.com/en.

BNP Paribas, together with its consolidated subsidiaries (the "BNP Paribas Group™)isa global financial
services provider, conducting retail, corporate and investment banking, private banking, asset management,

insurance and specialized and other financial activities throughout theworld.

The BNP Paribas Group, one of Europe’s leading providers of banking and financial services, has four
domestic retail banking markets in Europe, namely in Belgium, France, Italy and Luxembourg.

It operatesin 65 countriesand has nearly 190,000 employees, including nearly 145,000in Europe.

BNP Paribas’ organisation changed in 2021,and isnow based on three operating divisions: Commercial,
Personal Banking & Services (CPBS), Investment & Protection Services (IPS) and Corporate &
Institutional Banking (C1B). Within this framework, the BNP Paribas Group’s new organisation effective
from 2022 isas follows:

e Commercial, Personal Banking & Services, including
o Commercial & Personal banks in the euro zone:
= Commercial & Personal Banking in France (CPBF),
= BNL bancacommerciale (BNL bc), Italian commercial banking,
» Commercial & Personal Banking in Belgium (CPBB),
= Commercial & Personal Bankingin Luxembourg (CPBL).
o Commercial banks outsidethe eurozone, which are organised around:
= Europe-Mediterranean, to cover Centraland Eastern Europe and Turkey,
= BancWestin the United States.
o Specialised businesses:
= Arval,
= BNPParibas Leasing Solutions,
=  BNP Paribas Personal Finance,
= BNP Paribas Personal Investors,
= New digitalbusiness lines (Nickel, Floa, Lyf, etc.).
e Investment & Protection Services, including:
o Insurance (BNP Paribas Cardif),

o Wealth and Asset Management (BNP Paribas Asset Management, BNP Paribas Wealth
Management and BNP Paribas Real Estate), Management of the BNP Paribas Group’s
portfolio of unlisted and listed industrial and commercial investments (BNP Paribas
Principal Investments).

e Corporate and Institutional Banking (CIB), including:

o GlobalBanking,

o GlobalMarkets,

o Securities Services.

BNP Paribas SAis the parent company of the BNP Paribas Group.

At 31 December 2021, the BNP Paribas Group had consolidated assets of €2,634 billion (compared to
€2,488 billion at 31 December 2020), consolidated loans and receivables due from customers of €814
billion (compared to €810 billion at 31 December 2020), consolidated items due to customers of €958
billion (compared to€941 billion at3 1 December 2020) and shareholders' equity (BNP Paribas Group share)

of € 117.9 billion (comparedto €1 12.8 billion at 31 December2020).
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At 31 December 2021, pre-tax income from continuing activities was €12.7 billion (compared to €93
billion asat 31 December 2020). Net income, attributable to equity holders was €9.5 billion (compared to
€7.1 billion for2020).

At the date of this base prospectus, the BNP ParibasGroup currently has Long Term Senior Preferred debt
ratings of "A+" with stable outlook from S&P, "Aa3" with stable outlook from Moody’s Investors Service,
Inc.and "AA-"with stable outlook from Fitch Ratings, Ltdand "AA (low)" with stable outlook from DBRS.

The information contained in this section relates to and has been obtained from BNP Paribas. The
information concerning BNP Paribas and the BNP Paribas Group contained herein is furnished solely to
provide limited introductory information regarding BNP Paribas and the BNP Paribas Group and does not
purport to be comprehensive.

The delivery of theinformation contained in this section shall not createany implication that there has been
no change in the affairs of BNP Paribasor the BNP Paribas Group since the date hereof, or that the
information contained or referredto in this sectionis correct as of any timesubsequent to its date.

For up-to-date financial information, including quarterly results since the last fiscal yearend, please refer
to http://invest.bnpparibas.com/en.
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WELLSFARGO SECURITIES INTERNATIONAL LIMITED

Wells Fargo Securities International Limited is a London-based MiFID-investment firm. Wells Fargo
Securities International Limited is regulated by the UK's Financial Conduct Authority. Wells Fargo
Securities International Limited is an EMIR-compliant entity rated A+/A2/A+ by Standard & Poor’,
Moody'sand Fitch (respectively).

Wells Fargo Securities International Limited will provide upon request, without charge, to each personto
whom this base prospectus is delivered, a copy of the most recent audited annual financial statements of
Wells Fargo & Co., the ultimate parentcompany of Wells Fargo Securities International Limited. Requests
forsuch information should be directed to Wells Fargo & Co. — Investor Relations, (415) 371-2921 or via
electronic mailat investorrelations@wellsfargo.com.

Wells Fargo Securities International Limited willactasan issuer swap provider for certain series of notes
asspecified in the finalterms for any such series.

Wells Fargo Securities International Limited has not participated in the preparation of this base prospectus
and has not reviewed and is not responsible for any information contained in this base prospectus, other
than the information contained in the immediately preceding paragraphs.
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WELLSFARGO BANK, NATIONAL ASSOCIATION

Wells Fargo Bank, National Association isa national banking association organized under the laws of the
United States that has, asof the date of this base prospectus, long-term debt ratings from Standard & Poors,
Fitchand Moody's of "A+","AA-" and "Aa2", respectively, and short-term debt ratings from Standard &
Poor's, Fitch and Moody'sof "A-1","F1+"and"P-1", respectively. The ratings reflect the respectiverating
agency's current assessment of the creditworthiness of Wells Fargo Bank, National Association and may

be subjectto revision orwithdrawalat any timeby theratingagencies.

Wells Fargo Bank, National Associationwill provide upon request, without charge, to each personto whom
this base prospectus is delivered, a copy of the most recent audited annual financial statements of Welk
Fargo & Co., the parent company of Wells Fargo Bank, National Association. Requests for such
information should be directed to Wells Fargo & Co. — Investor Relations, (415) 371-2921 or via electronic
mailat investorrelations@wellsfargo.com.

Wells Fargo Bank, National Association will act as an issuer swap provider for certain series of notes as
specified in the finalterms forany suchseries.

Wells Fargo Bank, National Association has not participated in the preparation of this base prospectusand
has not reviewed and is not responsible for any information contained in this base prospectus, other than
the information contained in the immediately preceding paragraphs.

- 149 -


mailto:investorrelations@wellsfargo.com

Royal Bank of Canada

ROYAL BANK OF CANADA

Royal Bankof Canada isa Schedule I bank underthe Bank Act (Canada), which constitutes its charter and
governs its operations. Royal Bank of Canada's corporate headquarters are located at Royal Bank Plaza,
200 Bay Street, Toronto, Ontario M5J 2J5, Canada, and its head office is located at 1 Place Ville Mari,
Montreal, QuebecH3C3A9, Canada.

Royal Bank of Canada is a global financial institution with a purpose-driven, principles-led approach to
delivering leading performance. Our success comes from the 88,000+ employees who leverage their
imaginationsand insights to bringour vision, values and strategy to life so we can help our clients thrive
and communities prosper. As Canada’s biggest bank, and one of the largest in the world based on market
capitalization, we havea diversified business model with a focus on innovation and providing exceptional

experiencesto our 17 million clients in Canada, the USand 27 other countries.

Royal Bank of Canada had, ona consolidated basis, as at January 31, 2022, total assets of C$1,752.5 billion
(approximately US$1,379.2 billion), equity attributable to shareholders of C$101.9billion (approximately
US$80.2 billion) and total deposits of C$1,142.8 billion (approximately US$899.4 billion)*. Theforegoing
figures were preparedin accordance with International Financial Reporting Standards (IFRS) as issued by
the International Accounting Standards Board (I ASB) and have been extracted and derived from, and are
qualified by reference to, Royal Bank of Canada’s unaudited Interim Condensed Consolidated Financial

Statements included in its quarterly Reportto Shareholders for the fiscal period ended January 31,2022.

The senior long-term debt? of Royal Bank of Canada has been assigned ratings of A (stable outlook) by
S&P GlobalRatings, Al (stable outlook) by Moody’s Investors Service and AA- (stable outlook) by Fitch
Ratings. The legacy senior long-term debt® of Royal Bank of Canada has beenassigned ratings of AA- by
S&P GlobalRatings, Aal by Moody’s Investors Service and AA by Fitch Ratings. Royal Bank of Canada’s
common shares are listed on the Toronto Stock Exchange, the New York Stock Exchange and the Swiss

Exchange underthetrading symbol “RY.” Its preferred shares are listed on the Toronto Stock Exchange.

On written request, and without charge, Royal Bank of Canada will provide a copy of its most recent
publicly filed annual reporton Form 40-F, which includes audited consolidated financial statements, to any
person to whom this base prospectus is delivered. Requests forsuchcopiesshould be directed to Investor
Relations, Royal Bank of Canada, by writingto 200 Bay Street, South Tower, Toronto, Ontario, M5J 215,
Canada, orby calling (416) 955-7802, or by visiting rbc.com/investorrelations*.

The delivery of this base prospectus does not imply that there has been no change in the affairs of Royal
Bankof Canada sincethe date of the base prospectus or that the information contained or referred to herein

is correctasat anytimesubsequentto its date.

Royal Bank of Canada willact asanissuerswap provider for certain series of notes as specified in the final
termsforany such series.

Royal Bank of Canada has not participated in the preparation of this base prospectus and has not reviewed
and is not responsible for any information contained in this base prospectus, other than the information
contained in the immediately preceding paragraphs.

! AsatJanuary31,2022: C$1.00=US$0.787

2 Includessenior long-term debt issued on or after September 23, 2018 which is subject to conversion under
the Canadian Bank Recapitalization (Bail-in) regime.

% Includessenior long-term debt issued prior to September 23,2018 and senior long-term debt issued on or
after September 23, 2018 which isexcluded from the Bail-in regime.

4 This website URL is an inactive textual reference only, and none of the information on the website i
incorporatedin this base prospectus
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THE FUNDING SECURITY TRUSTEE,NOTE TRUSTEEAND THE ISSUER SECURITY
TRUSTEE

Deutsche Bank Trust Company Americas acts under the programme in its separate capacities as Funding
security trustee and issuer security trustee. Deutsche Trustee Company Limited will act under the
programme as note trustee.

The issuer trust deed sets out the terms under which the note trustee is appointed, the indemnification of
the note trustee, the payment it receives and the extent of the note trustee's authority to act beyond its
statutory powers under English law. Pursuant to the issuer trust deed, the note trustee is required to take
certain actions as described in "Description of the issuer trust deed and the notes™ and the terms and
conditions of the notes.

The issuer deed of charge sets out the terms under which the issuer security trustee is appointed, the
indemnification of the issuer security trustee and the payment it receives. Pursuant to the issuer deed of
charge, theissuer security trustee is requiredto take certain actions as described in "Security for theissuer's
obligations" and the terms and conditions of the notes.

The Funding deed of charge sets out the terms under which the Funding security trustee is appointed, the
indemnification of the Funding security trusteeand the paymentit receives. Pursuant to the Funding deed
of charge, the Funding security trustee is required to take certain actions as described in "Security for
Funding's obligations".

The limitations on liability of thenote trustee are described in “Description of the issuer trust deed and the
notes™ and the terms and conditions of the notes. The limitations on the liability of the issuer security
trustee are described in "Security for the issuer's obligations" and the terms and conditions of the notes.
The limitations on the liability of the Funding security trustee are described in "