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solicitation in any place where offers or solicitations are not permitted by law. If a jurisdiction requires that the
offering be made by a licensed broker or dealer and the dealers or any affiliate of the dealers is a licensed broker
or dealer in that jurisdiction, the offering shall be deemed to be made by the dealers or such affiliate on behalf of
the issuer in such jurisdiction.

By accessing this prospectus, you shall be deemed to have confirmed and represented to us that (a) you have
understood and agree to the terms set out herein, (b) you consent to delivery of this prospectus by electronic
transmission, (c) you are not a U.S. person (within the meaning of Regulation S under the Securities Act) or
acting for the account or benefit of a U.S. person and the electronic mail address that you have given to us and to
which this e mail has been delivered is not located in the United States, its territories and possessions (including
Puerto Rico, the U.S. Virgin Islands, Guam, American Samoa, Wake Island and the Northern Mariana Islands)
or the District of Columbia and (d) if you are a person in the United Kingdom, then you are a person who (i) is
an investment professional within the meaning of article 19 of the Financial Services and Markets Act 2000
(Financial Promotion) Order 2005 (the "FPQO™") or (ii) is a high net worth entity falling within Article 49(2)(a) to
(d) of the FPO.

This prospectus has been sent to you in an electronic form. You are reminded that documents transmitted via
this medium may be altered or changed during the process of electronic transmission and consequently none of
Moorgate Funding 2014-1 Plc, Stormharbour Securities LLP, Bank of America Merrill Lynch, the Lead
Manager or any person who controls it nor any director, officer, employee nor agent of it (or parties of any such
person) accepts any liability or responsibility whatsoever in respect of any difference between this prospectus
distributed to you in electronic format and the hard copy version available to you on request from Stormharbour
Securities LLP, Bank of America Merrill Lynch or the Lead Manager.



PROSPECTUS DATED 12 MAY 2014

MOORGATE FUNDING 2014-1 PLC

(incorporated in England and Wales with limited liability under registered number 08929208)

Initial Portfolio
Principal Relevant Call/
Amount Interest Margin / Optional Pre-Call Final Ratings
Outstandin Issue Reference Step-Up Redempti  Redemption  Maturit (S&P/
Instruments g Price Rate Margin on Date Profile y Date DBRS)
Class Al £338,150,000  99.449% 1 month 0.90% per Interest Sequential October  AAA(sf)
Notes GBP annum / Payment pass-through 2050 IAAA(sS)
LIBOR 1.35% per Date amortisation
annum falling in
May 2019
Class B1 £56,100,000 99.065% 1 month 1.10% per Interest Sequential October AA(sF) /
Notes GBP annum / Payment pass-through 2050 AA(sF)
LIBOR 1.65% per Date amortisation
annum falling in
May 2019
Class C1 £44,880,000 98.844% 1 month 1.50% per Interest Sequential October A(sf) /
Notes GBP annum / Payment pass-through 2050 A(low)(sf)
LIBOR 2.25% per Date amortisation
annum falling in
May 2019
Class D1 £18,360,000 98.171% 1 month 1.80% per Interest Sequential October BBB(sf) /
Notes GBP annum/ Payment pass-through 2050 BBB(low)
LIBOR 2.70% per Date amortisation (sf)
annum falling in
May 2019
Class E1 £27,029,000 97.082% 1 month 2.30% per Interest Sequential October BB(sf) /
Notes GBP annum / Payment pass-through 2050 B(sf)
LIBOR 3.45% per Date amortisation
annum falling in
May 2019
Principal n/a n/a n/a n/a n/a n/a n/a n/a
Residual
Certificates
Revenue n/a nla n/a n/a n/a n/a n/a n/a
Residual

Certificates

Arrangers

Bank of America Merrill Lynch and StormHarbour Securities LLP

Closing Date

Standalone/
programme issuance

Underlying Assets

Lead Manager
Bank of America Merrill Lynch

Prospectus dated 12 May 2014

The Issuer expects to issue the Notes and Certificates described above on 13
May 2014.

Stand alone issuance.
The Issuer will make payments on the Notes from, inter alia, payments of

principal and interest received from a portfolio comprising mortgage loans
originated by the Originators to Borrowers in the United Kingdom to be



Credit Enhancement

Liquidity Support

Redemption
Provisions on the
Notes and Payments
on the Principal
Residual Certificates

Credit Rating
Agencies

acquired by the Issuer from the Beneficial Title Seller on the Closing Date.

See the section entitled "The Mortgage Portfolio and the Mortgage Loans" for
further details.

The Principal Reserve Fund will, among other things be applied to
reduce or eliminate any debit balance of the Principal Deficiency
Ledger applicable to the Class Al Notes, Class B1 Notes, Class C1
Notes, Class D1 Notes and Class E1 Notes.

. Any Notes Principal Deficiency will be applied to the sub-ledgers of
the Principal Deficiency Ledger first to the Class E1 Principal
Deficiency Ledger, secondly to the Class D1 Principal Deficiency
Ledger, thirdly to the Class C1 Principal Deficiency Ledger, fourthly to
the Class B1 Principal Deficiency Ledger and fifthly to the Class Al
Principal Deficiency Ledger and Revenue Reallocation Amounts will
be available pursuant to the Pre-Enforcement Revenue Payments
Priorities.

. Revenue Reallocation Amounts will be entered as a credit entry on the
Principal Ledger.

. Following the redemption of the Notes and payments equal to
£25,501,445.13 under the Principal Residual Certificates, Residual
Principal Allocation Amounts will be credited to the Revenue Ledger
and applied to the Pre-Enforcement Revenue Payments Priorities to
make payments in respect of the Revenue Residual Certificates (after
satisfaction of the Issuer's obligations ranking higher in such Payment
Priorities).

See the section entitled "Credit Enhancement and Liquidity Support"” for further
details.

. The Principal Reserve Fund, the Class Al Reserve Fund, the Class B1
Reserve Fund and Revenue Addition Amounts will be applied to reduce
or eliminate shortfalls in funds available to pay fees and interest on the
Notes.

. Available Revenue Funds will be applied to replenish the Principal
Reserve Fund.

See the section entitled "Credit Enhancement and Liquidity Support" for further
details.

Repayment of the Class A1 Notes, the Class B1 Notes, the Class C1 Notes, the
Class D1 Notes, the Class E1 Notes (the "Notes") and payment of amounts on
the Principal Residual Certificates is made from Available Principal Funds.
Available Principal Funds includes, among other things, principal receipts from
any disposal of the Mortgage Portfolio. Redemption to occur no later than the
Final Maturity Date.

See the sections entitled "Transaction Overview - Summary of the Terms and
Conditions of the Notes" and Note Condition 9 (Final Redemption, Mandatory
Redemption in part and Cancellation).

In general, European regulated investors are restricted from using a rating for
regulatory purposes if such rating is not issued by a credit rating agency
established in the European Community and registered under Regulation (EC)
No 1060/2009 of the European Parliament and of the Council of 16 September
2009 on credit rating agencies (the "CRA Regulation”) unless the rating is
provided by a credit rating agency operating in the European Community before
7 June 2010 which has submitted an application for registration in accordance



Credit Ratings

Listing

Obligations

Significant Investor

with the CRA Regulation and such registration is not refused.

Each of S&P and DBRS Ratings Limited is a credit rating agency established in
the European Community and registered under the CRA Regulation.

Ratings are expected to be assigned to the Notes set out above on or before the
Closing Date.

The ratings assigned to the Notes address the likelihood of timely payment of
interest and ultimate payment of principal to the holders of the Notes of: (i)
interest due on each Interest Payment Date and (ii) principal on a date that is not
later than the Final Maturity Date.

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
withdrawn at any time.

This document comprises a prospectus for the purpose of Directive 2003/71/EC
as amended by Directive 2010/73/EU (the "Prospectus Directive"). The
Prospectus has been approved by the Central Bank of Ireland (the "Central
Bank™), as competent authority under the Prospectus Directive. The Central
Bank only approves prospectuses that meet the requirements imposed under
Irish and EU law pursuant to the Prospectus Directive. Application has been
made to the Irish Stock Exchange Limited (the "Irish Stock Exchange™) for the
Notes to be admitted to the official list of the Irish Stock Exchange (the
"Official List") and to trading on its regulated market. References in this
Prospectus to Notes being listed (and all related references) shall mean that such
Notes have been admitted to the Official List and to trading on the Irish Stock
Exchange's regulated market. The regulated market (the "Main Securities
Market") of the Stock Exchange is a regulated market for the purposes of
Directive 2004/39/EC as amended by Directive 2008/10/EC (the "Markets in
Financial Instruments Directive™). The Issuer is not and will not be regulated
by the Central Bank of Ireland as a result of issuing the Notes.

Such approval relates only to the Notes which are to be admitted to trading on
the regulated market of the Irish Stock Exchange or other regulated markets for
the purposes of the Markets in Financial Instruments Directive or which are to
be offered to the public in any Member State of the European Economic Area.

The Notes and the Certificates will be obligations of the Issuer alone and will
not be guaranteed by, or be the responsibility of, any other entity. The Notes
and the Certificates will not be obligations of any Seller, their affiliates or any
other party named in the Prospectus.

Merrill Lynch International will, on the Closing Date, purchase all the Notes
and may retain or sell some or all of the Notes in the secondary market at
variable prices (which may, in turn, affect the liquidity and price of the Notes
and/or Certificates in the secondary market). Merrill Lynch International may
sell the Notes in individually negotiated transactions at variable prices in the
secondary market. In retaining some or all of the Notes, Merrill Lynch
International may have a majority holding and therefore be able to pass, or hold
a sufficient minority to block, Noteholder resolutions.

Kilimanjaro AM Limited ("Kilimanjaro"), will, on the Closing Date, be issued
the Certificates as partial consideration for the sale of the Mortgage Portfolio.
Merrill Lynch International, or an affiliate thereof, will acquire the Revenue
Residual Certificates on or about the Closing Date.

Therefore significant concentrations of holding of Notes and Certificates of a
given Class in one investor will occur.

Please refer to the section entitled "Subscription and Sale" for further



Retention
Undertaking

information.

Pursuant to Article 405 of Regulation (EU) 575/2013 (the "Capital
Requirements Regulation” or "CRR") an EU credit institution shall be
exposed to the credit risk of a securitisation position only if the originator,
sponsor or original lender has explicitly disclosed to the EU credit institution
that it will retain, on an ongoing basis, a material net economic interest which,
in any event, shall not be less than 5%. Similar requirements in respect of
alternative investment fund managers are imposed pursuant to Article 51 of
Commission Delegated Regulation (EU) No 231/2013 as it is interpreted on the
date hereof (the "AIFM Regulation™).

As at the Closing Date, such interest will be comprised of an interest in the first
loss tranche as contemplated by Article 405(d) of the CRR. The Beneficial
Title Seller will, until maturity of the Notes, hold the Principal Residual
Certificates which: (i) are the lowest ranking Instrument in the Pre-Enforcement
Principal Payments Priorities and (ii) are entitled to receive Principal Receipts
of up to a maximum amount of £25,501,445.13 upon redemption in full of the
Notes (subject to the Payments Priorities), such amount being no less than 5%
of the Principal Outstanding Balance of all the Mortgage Loans in the Mortgage
Portfolio.

THE "RISK FACTORS™ SECTION CONTAINS DETAILS OF CERTAIN RISKS AND OTHER
FACTORS THAT SHOULD BE GIVEN PARTICULAR CONSIDERATION BEFORE
INVESTING IN THE NOTES. PROSPECTIVE INVESTORS SHOULD BE AWARE OF THE
ISSUES SUMMARISED WITHIN THAT SECTION.



IMPORTANT NOTICE

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

The Beneficial Title Seller accepts responsibility for the information set out in the sections headed
"Description of the Beneficial Title Seller”. To the best of the knowledge and belief of the Beneficial
Title Seller (having taken all reasonable care to ensure that such is the case), the information contained in
the sections referred to in this paragraph is in accordance with the facts and does not omit anything likely
to affect the import of such information. No representation, warranty or undertaking, express or implied,
is made and no responsibility or liability is accepted by the Beneficial Title Seller as to the accuracy or
completeness of any information contained in this Prospectus (other than in the sections referred to
above) or any other information supplied in connection with the Notes or their distribution.

The distribution of this Prospectus and the offering of the Notes in certain jurisdictions may be restricted
by law. No representation is made by any Transaction Party that this Prospectus may be lawfully
distributed, or that the Notes may be lawfully offered, in compliance with any applicable registration or
other requirements in any such jurisdiction, or pursuant to an exemption available thereunder, and none of
them assumes any responsibility for facilitating any such distribution or offering. In particular, save for
obtaining the approval of this prospectus as a Prospectus for the purposes of the Prospectus Directive by
the Central Bank of Ireland, no action has been or will be taken by any Transaction Party which would
permit a public offering of the Notes or distribution of this Prospectus in any jurisdiction where action for
that purpose is required.

Accordingly, the Notes may not be offered or sold, directly or indirectly, and neither this Prospectus nor
any advertisement or other offering material may be distributed or published, in any jurisdiction, except
under circumstances that will result in compliance with all applicable laws and regulations. Persons into
whose possession this Prospectus comes are required by the Issuer, the Lead Manager and StormHarbour
Securities LLP and Merrill Lynch International (the "Arrangers") to inform themselves about and to
observe any such restriction. For a further description of certain restrictions on offers and sales of the
Notes and distribution of this document (or any part hereof), see the section entitled "Subscription and
Sale" below.

Neither the delivery of this Prospectus nor any sale or allotment made in connection with any offering of
any of the Notes shall, under any circumstances, constitute a representation or create any implication that
there has been no change in the information contained in this Prospectus since the date of this Prospectus.

None of the Lead Manager, the Arrangers or the Trustee have independently verified the information set
out in this Prospectus and none of the Lead Manager, the Arrangers, the Beneficial Title Seller, the Legal
Title Holders or the Trustee (nor any of their holding companies, affiliates, subsidiaries, associated
undertakings or controlling persons, nor any of their respective directors, officers, partners, employees,
agents, representatives or advisors) makes any representation, warranty or undertaking, express or
implied, or accepts any responsibility, with respect to the accuracy or completeness of any of the
information in this Prospectus or part thereof or as to the reasonableness of any assumption contained
herein or any other information provided by the Issuer in connection with the Notes other than as
expressly set-out below. None of the Arrangers, the Lead Manager, the Beneficial Title Seller, the Legal
Title Holders or the Trustee (nor any of their holding companies, affiliates, subsidiaries, associated
undertakings or controlling persons, nor any of their respective directors, officers, partners, employees,
agents, representatives or advisors) accepts any liability, including for any direct, indirect or
consequential loss or damage, suffered by any person as a result of relying on any statement or
information contained in this Prospectus or any other information provided by the Issuer in connection
with the Notes other than as expressly set-out below. Each potential purchaser of Notes should determine
the relevance of the information contained in this Prospectus or part hereof and the purchase of Notes
should be based upon such investigation as each purchaser deems necessary. None of the Arrangers, the
Lead Manager, the Beneficial Title Seller, the Legal Title Holders or the Trustee undertakes or shall
undertake to review the financial condition or affairs of the Issuer or of any other Transaction Party nor to
advise any investor or potential investor in the Notes of any information coming to their attention other
than as expressly required by the Transaction Documents.
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The information in this Prospectus should not be assumed to have been updated at any time after the date
of this Prospectus and the distribution of this Prospectus does not constitute a representation by any of the
Arrangers, the Lead Manager, the Trustee, the Legal Title Holders or the Beneficial Title Seller that such
information will be updated at any time after the date of this Prospectus.

The Notes have not been, and will not be, registered under the U.S. Securities Act of 1933, as amended
(the "Securities Act"). The Notes may not be sold or delivered, directly or indirectly, in the United States
or to any U.S. persons (see the section entitled "Subscription and Sale" below) except pursuant to an
exemption from, or in a transaction not subject to, the registration requirements of the Securities Act.

None of the Issuer, the Lead Manager, the Trustee, the Beneficial Title Seller, the Legal Title Holders, the
Servicer or the Arrangers makes any representation to any prospective investor or purchaser of the Notes
regarding the legality of investment therein by such prospective investor or purchaser under applicable
legal investment or similar laws or regulations.

No person has been authorised to give any information or to make any representation other than as
contained in this Prospectus and, if given or made, such information or representation must not be relied
upon as having been authorised by or on behalf of the Issuer, the Trustee, the directors of the Issuer, the
Lead Manager or the Arrangers.

This Prospectus does not constitute an offer to sell or the solicitation of an offer to buy the Notes in any
jurisdiction to any person to whom it is unlawful to make the offer or solicitation in such jurisdiction.
The distribution of this Prospectus or any part hereof and any offering of the Notes in certain jurisdictions
may be restricted by law. No action has been taken by the Issuer, the Lead Manager or the Arrangers
other than as set out in the paragraph headed "Listing" on page (iii) of this Prospectus that would permit a
public offer of the Notes in any country or jurisdiction where action for that purpose is required.
Accordingly, the Notes may not be offered or sold, directly or indirectly, and neither this Prospectus nor
any part hereof nor any other prospectus, form of application, advertisement or other offering material
may be issued, distributed or published in any country or jurisdiction (including the United Kingdom and
Ireland), except in circumstances that will result in compliance with applicable laws, orders, rules and
regulations.

Each Class of Notes will be represented by a global note certificate (each, a "Global Note™), which will
be deposited with the common safekeeper (the "Common Safekeeper") for Clearstream Banking, société
anonyme (“Clearstream, Luxembourg™) and Euroclear Bank SA / NV ("Euroclear™) on the Closing
Date and registered in the name of a nominee of the Common Safekeeper.

The Revenue Residual Certificates and the Principal Residual Certificates, as at the Closing Date, will
each be represented by a separate Global Certificate which will be registered on or around the Closing
Date in the name of a nominee for the Common Depositary.

References in this Prospectus to "£" or "Sterling” are to the lawful currency for the time being of the
United Kingdom of Great Britain and Northern Ireland.

The language of this Prospectus is English. Certain legislative references and technical terms have been
cited in their original language in order that the correct technical meaning may be ascribed to them under
applicable law.

Forward Looking Statements and Statistical Information

Certain matters contained in this Prospectus are forward looking statements. Such statements appear in a
number of places in this Prospectus, including with respect to assumptions on prepayment and certain
other characteristics of the Mortgage Loans, and reflect significant assumptions and subjective judgments
by the Issuer that may not prove to be correct. Such statements may be identified by reference to a future

period or periods and the use of forward looking terminology such as "may", "will", "could", "believes",
"expects”, "anticipates”, "continues"”, "intends", "plans" or similar terms. Consequently, future results
may differ from the Issuer's expectations due to a variety of factors, including (but not limited to) the
economic environment and regulatory changes in the residential mortgage industry in the United
Kingdom. This Prospectus also contains certain tables and other statistical analyses (the "Statistical
Information™). Numerous assumptions have been used in preparing the Statistical Information, which
may or may not be reflected in the material. As such, no assurance can be given as to the Statistical
Information's accuracy, appropriateness or completeness in any particular context, or as to whether the
Statistical Information and/or the assumptions upon which they are based reflect present market
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conditions or future market performance. The Statistical Information should not be construed as either
projections or predictions or as legal, tax, financial or accounting advice. The average life of or the
potential yields on any security cannot be predicted, because the actual rate of repayment on the
underlying assets, as well as a number of other relevant factors, cannot be determined. No assurance can
be given that the assumptions on which the possible average lives of or yields on the securities are made
will prove to be realistic. None of the Issuer, the Lead Manager or the Arrangers has attempted to verify
any forward-looking statements or Statistical Information, nor does it make any representations, express
or implied, with respect thereto. Prospective purchasers should therefore not place undue reliance on any
of these forward looking statements or Statistical Information. None of the Issuer, the Lead Manager or
the Arrangers assumes any obligation to update these forward looking statements or Statistical
Information or to update the reasons for which actual results could differ materially from those
anticipated in the forward looking statements or Statistical Information, as applicable.

The Notes and/or Certificates may not be a suitable investment for all investors

Each potential investor in the Notes and/or Certificates must determine the suitability of that investment
in light of its own circumstances. In particular, each potential investor should (without limitation):

€)) have sufficient knowledge and experience to make a meaningful evaluation of the Notes and/or
Certificates, the merits and risks of investing in the Notes and/or Certificates and the information
contained in this Prospectus;

(b) have access to, and knowledge of, appropriate analytical tools to evaluate, in the context of its
particular financial situation, an investment in the Notes and/or Certificates and the impact the
Notes and/or Certificates will have on its overall investment portfolio;

(c) have sufficient financial resources and liquidity to bear all of the risks of an investment in the
Notes and/or Certificates, including where the currency for principal or interest payments is
different from the potential investor's currency;

(d) understand thoroughly the terms of the Notes and be familiar with the behaviour of assets of the
type comprising the Mortgage Portfolio, the market for securities of the type represented by the
Notes, and the financial markets generally; 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.

A potential investor should not invest in the Notes, which are complex financial instruments, unless it has
the expertise (either alone 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
have on the potential investor's overall investment portfolio.
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TRANSACTION OVERVIEW

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

TRANSACTION PARTIES AND OTHER RELATED PARTIES ON THE CLOSING DATE

Document under which
appointed/Further

Party Name Address Information
Issuer Moorgate Funding 2014-1 Fifth Floor N/A
Plc 100 Wood Street
London EC2V 7EX  See the section entitled "The
Issuer”
Legal Title Mortgages 1 Limited 2 King Edward Mortgage Sale Agreement.
Holders Street

Beneficial Title
Seller

Mortgages 2 Limited

Mortgages 3 Limited

Mortgages 4 Limited

Mortgages 5 Limited

Mortgages 6 Limited

Mortgages 7 Limited

Wave Lending Limited

Kilimanjaro AM Limited

London
EC1A 1HQ

2 King Edward
Street

London

EC1A 1HQ

2 King Edward
Street

London

EC1A 1HQ

2 King Edward
Street

London

EC1A 1HQ

2 King Edward
Street

London

EC1A 1HQ

2 King Edward
Street

London

EC1A 1HQ

2 King Edward
Street

London

EC1A 1HQ

2 King Edward
Street

London

EC1A 1HQ

4" floor
40 Dukes Place
London

See the section entitled
"Description of the Legal
Title Holders"

Mortgage Sale Agreement.

See the section entitled
"Description of the



Party

Name

Address

Document under which
appointed/Further
Information

Originators

Servicer

Back-Up Servicer

Mortgages PLC Group,
Wave Lending Limited,
Close Brothers, Paragon
Mortgages Limited and
Edeus Mortgage Creators
Limited (in Liquidation)

Mortgages PLC

Homeloan Management
Limited

EC3A 7NH

In relation to
Mortgages PLC:
Merrill Lynch
Financial Centre
2 King Edward
Street

London

EC1A 1HQ

In relation to Wave
Lending Limited:
Merrill Lynch
Financial Centre

2 King Edward
Street

London

EC1A 1HQ

In relation to Close
Brothers:

10 Crown Place
London

EC2A 4FT

In relation to
Paragon Mortgages
Limited:

51 Homer Road
Solihull

West Midlands
B91 3QJ

In relation to Edeus
Mortgage Creators
Limited (in
Liquidation):

2 Cornwall Street
Birmingham

B3 2DL

Merrill Lynch
Financial Centre
2 King Edward
Street

London

EC1A 1HQ

The Bailey
Skipton

North Yorkshire
BD23 1DN

Beneficial Title Seller"
N/A

See the section entitled
"Description of
Originators™

Servicing Agreement.

See the section entitled
"Description of the
Servicer"

Back-Up Servicing
Agreement

See the sections entitled
"Description of the Back-Up
Servicer" and "Servicing of
the Mortgage Portfolio"



Party

Name

Address

Document under which
appointed/Further
Information

Cash Manager

Seller Collection
Account Bank

Transaction
Account Bank

Trustee

Principal Paying
Agent / Registrar /
Agent Bank

Corporate
Services Provider

Portfolio Option
Holder

Competent
Authority for the
purposes of the
Prospectus
Directive

Citibank, N.A., London
Branch

Barclays Bank PLC

Citibank,
Branch

N.A., London

Citicorp Trustee Company
Limited

Citibank, London

Branch

N.A,

Law Debenture Corporate
Services Limited

Merrill Lynch International

Central Bank of Ireland

Citigroup Centre
Canada Square
Canary Wharf
London
E145LB

1 Churchill
London
E14 5HP

Place

Citigroup Centre
Canada Square
Canary Wharf
London
E145LB

Citigroup Centre
Canada Square
Canary Wharf
London
E145LB

Citigroup  Centre
Canada Square
Canary Wharf
London

E145LB

Fifth Floor
100 Wood Street
London EC2V 7EX

Merrill Lynch
Financial Centre
2 King Edward
Street

London

EC1A 1HQ

Iveagh Court Block
D Harcourt Road
Dublin 2

Ireland

Cash Management
Agreement.

See the section entitled
"Description of the
Transaction Account Bank
and the Cash Manager"

Seller Collection Account
Agreement and Declaration
of Trust.

See the section entitled
"Description of the Seller
Collection Account Bank"

Transaction Account

Agreement.

See the sections entitled
"Description of the
Transaction Account Bank
and the Cash Manager" and
"Credit  Structure  and
Liquidity Support"

Trust Deed.

See the sections entitled
"Description of the Trustee"
and "The Trust Deed"

Agency Agreement.

Corporate Services
Agreement.

See the section entitled "The
Issuer”

Portfolio Option Deed

N/A



Document under which

appointed/Further

Party Name Address Information
Listing Authority  Irish Stock Exchange 28 Anglesea Street N/A
and Stock Limited Dublin 2
Exchange
Ireland
Clearing Systems  Euroclear Bank SA / NV 1, Boulevard du Roi N/A
Albert 11
B -1210 Brussels
Belgium
Clearstream Banking, 42 Avenue JF N/A
société anonyme Kennedy L-1855
Luxembourg
Rating Agencies Standard & Poor's Credit 20 Canada Square N/A
Market Services Europe Canary Wharf
Limited London
E14 5LH
DBRS Ratings Limited 1 Minster Court, N/A

10th Floor Mincing
Lane, London,
EC3R 7AA
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DIAGRAMMATIC OVERVIEW OF THE OWNERSHIP STRUCTURE

SHARE TRUSTEE
THE LAW DEBENTURE INTERMEDIARY
CORPORATION PLC

ISSUER
MOORGATE FUNDING 2014-1 PLC

The entire issued share capital of the Issuer is beneficially owned by Law Debenture Intermediary
Corporation P.L.C. as the share trustee under the terms of a discretionary trust.



RISK FACTORS

The following is a summary of certain matters relating to the issue of the Notes about which prospective
investors should be aware. It is not intended to be exhaustive as to all the matters about which
prospective investors should be aware.

All of these factors are contingencies which may or may not occur and the Issuer is not in a position to
express a view on the likelihood of any such contingency occurring.

In evaluating whether to purchase the Notes, prospective investors should not only consider the risk
factors set out in this summary, but should also ensure that they carefully review this Prospectus in full
and seek professional advice as each investor deems necessary.

Risks Related to the Notes and the Certificates
Obligations of Issuer only

The Notes and the Certificates represent obligations of the Issuer, and do not constitute obligations or
responsibilities of, or guarantees by, any other person.

Limited source of funds

The ability of the Issuer to meet its obligations to pay (a) amounts under the Notes and the Certificates
and (b) its operating and administrative expenses will be solely dependent on the extent to which monies
are received or recovered by or on behalf of the Issuer. Such monies consist solely of (i) monies received
or recovered from the Mortgage Loans (whether by way of monthly payments, enforcement, disposal of
the Mortgage Loans or otherwise), (ii) amounts of interest received from the Transaction Account Bank
under the Transaction Account Agreement and (iii) amounts available in the Principal Reserve Fund, the
Class Al Reserve Fund and the Class B1 Reserve Fund. Other than the foregoing, the Issuer will not
have any other funds available to it to make payments under the Notes and the Certificates and/or any
other payment obligation ranking in priority to, or pari passu with, the Notes and the Certificates under
the applicable Payments Priorities. If such funds are insufficient, any such insufficiency will be borne by
the Noteholders and the Certificate Holders and the other Secured Creditors, subject to the applicable
Payments Priorities. Other than as provided in the Mortgage Sale Agreement, the Issuer and the Trustee
will have no recourse to the Beneficial Title Seller, the Legal Title Holders, or any other entity (see "Risks
Related to the Mortgage Loans — Limitation of Sellers' Liability" below).

Limited recourse

The Notes and the Certificates will be limited recourse obligations of the Issuer. If, and to the extent that,
after the Charged Property has been realised and the proceeds thereof have been applied in accordance
with the Post-Enforcement Payments Priorities, the amounts recovered on realisation of the Charged
Property are insufficient to pay or discharge amounts due from the Issuer to the Noteholders and the
Certificate Holders in full for any reason, then such amounts will cease to be due and payable by the
Issuer.

Deferral of interest payments on certain Classes of Notes

To the extent that, on any Interest Payment Date, the Issuer does not have sufficient funds to pay in full
interest on each Class of Notes other than the Most Senior Class, this payment shall be deferred and such
non-payment shall not constitute an Event of Default. Any amounts of deferred interest will accrue
interest described in Note Condition 8 (Interest) and payment of any such additional interest will also be
deferrable and will itself accrue interest.

Payment of the shortfall representing deferred interest will be deferred until the first Interest Payment
Date on which the Issuer has sufficient funds, provided that the payment of such shortfall shall not be
deferred beyond the Final Maturity Date or any other date on which the relevant Notes fall to be
redeemed in full, as described in Note Condition 8.10 (Interest Deferred). On such date, any amount
which has not by then been paid in full shall become due and payable.



Credit risk

The Issuer is subject to the risk of default in payment by the Borrowers and the risk of failure by each of
the Servicer and the Back-Up Servicer, on behalf of the Issuer, to realise or recover sufficient funds under
the arrears and default procedures in respect of the relevant Mortgage Loan and Related Security in order
to discharge all amounts due and owing by the relevant Borrowers under the relevant Mortgage Loans.
This risk may affect the Issuer's ability to make payments on the Notes but is mitigated to some extent by
certain credit enhancement features which are described in the section entitled "Credit Enhancement and
Liquidity Support”. However, no assurances can be made as to the effectiveness of such credit
enhancements or that such credit enhancement features will protect the Noteholders from risk of loss.

Subordination

Pursuant to the Pre-Enforcement Revenue Payments Priorities, (@) Class B1 Notes are subordinated in
right of payment of interest to the payment of interest under the Class Al Notes, (b) Class C1 Notes are
subordinated in right of payment of interest to the payment of interest under the Class A1 Notes and Class
B1 Notes, (c) Class D1 Notes are subordinated in right of payment of interest to the payment of interest
under the Class Al Notes, the Class B1 Notes and the Class C1 Notes, and, (d) the Class E1 Notes are
subordinated in right of payment of interest to the payment of interest under the Class A1 Notes, the Class
B1 Notes, the Class C1 Notes and the Class D1 Notes. See the section entitled "Cashflows".

Pursuant to the Pre-Enforcement Principal Payments Priorities, (a) the Class B1 Notes are subordinated in
payment of principal to the Class A1l Notes, (b) the Class C1 Notes are subordinated in payment of
principal to the Class Al Notes and the Class B1 Notes, (c) the Class D1 Notes are subordinated to
payments of principal to the Class Al Notes, the Class B1 Notes and the Class C1 Notes (d) the Class E1
Notes are subordinated in payment of principal to the Class D1 Notes, Class C1 Notes, the Class B1
Notes and the Class A1 Notes and (e) the Principal Residual Certificates are subordinated in payment of
principal to the Class E1 Notes, the Class D1 Notes, the Class C1 Notes, the Class B1 Notes and the Class
Al Notes. To the extent that the Issuer does not have sufficient funds to satisfy its obligations to all its
creditors, the holders of the lower ranking Notes and Certificates will be the first to see their claims
against the Issuer unfulfilled. However, there is no assurance that these subordination provisions will
protect the holders of the higher ranking Notes from risk of loss.

In addition to the above, payments on the Notes and the Certificates are subordinate to payments of
certain fees, costs and expenses payable to the other Secured Creditors and certain third parties.

The Certificates will not be rated by the Rating Agencies.
Yield and Prepayment Considerations

The yield to maturity of the Notes of each Class will depend on, among other things, the extent and
timing of payments of principal (including full and partial prepayments, proceeds of disposal of Mortgage
Loans, proceeds of enforcement of Mortgage Loans or requests by Borrowers to convert their current
Mortgage Loan to one of a different type) on the Mortgage Loans and the price paid by the Noteholders
for the Notes. Such yield may be adversely affected by a higher or lower than anticipated rate of
prepayments on the Mortgage Loans.

The rate of prepayment of the Mortgage Loans cannot be predicted and is influenced by a wide variety of
economic, social and other factors, including prevailing mortgage market interest rates, the availability of
alternative financing, local and regional economic conditions and homeowner mobility. Subject to the
terms and conditions of the Mortgage Loans (which may require in some cases notification to the relevant
Legal Title Holders and in other cases the consent of the relevant Legal Title Holder), a Borrower may
"overpay" or prepay principal at any time. No assurance can be given as to the level of prepayments that
the Mortgage Portfolio will experience. Accelerated prepayments will lead to a reduction in the average
weighted life of the Notes. See also the section entitled "The Mortgage Portfolio and the Mortgage
Loans".

Pursuant to the Portfolio Option Deed, the Portfolio Option Holder has the option to purchase the
Mortgage Portfolio and its Related Security on any Interest Payment Date at any time on or after the
Optional Redemption Date for a purchase price which is not less than the aggregate Principal Amount
Outstanding under the Notes as at the completion date of such Portfolio Purchase (such date, the



"Portfolio Purchase Completion Date™) plus an amount not less than the amount required to satisfy
items (a) to (m) (excluding items (f), (h), (j) and (1)) of the Pre-Enforcement Revenue Payments Priorities
on the Interest Payment Date immediately following the Portfolio Purchase Completion Date.

Certain material interests

The Arrangers and their respective affiliates have engaged, and may in the future engage, in investment
banking and/or commercial banking transactions with, and may perform services for the Issuer or other
Transaction Parties. Certain parties to the transaction may perform multiple roles, including the Arrangers
and the Beneficial Title Seller (which may be controlled by or under common control with one of the
Arrangers), who will purchase some of the Instruments and may subsequently on sell them for a
consideration which may be higher than or lower than the purchase price disclosed in this Prospectus. It
should be noted that, where the consideration received by the Beneficial Title Seller for the disposal of
the Instruments is higher than the issue price, a fee may be payable to the Arrangers, as separately agreed
between the Beneficial Title Seller and the Arrangers. The Arrangers and the Lead Manager will be
receiving a fee in connection with the issue of the Notes. Nothing in the Transaction Documents shall
prevent any of the parties to the Transaction Documents from rendering services similar to those provided
for in the Transaction Documents to other persons, firms or companies or from carrying on any business
similar to or in competition with the business of any of the parties to the Transaction Documents.

Accordingly, conflicts of interest may exist or may arise as a result of parties to this transaction: (a)
having previously engaged or in the future engaging in transactions with other parties to the transaction;
(b) having multiple roles in this transaction; (c) purchasing some of the Instruments and subsequently
dealing in such Instruments and/or (d) carrying out other transactions for third parties.

Conflicts between Classes of Noteholders

In respect of the interests of Noteholders, the Trust Deed contains provisions requiring the Trustee to have
regard to the interests of the holders of all the Classes of Notes as regards all powers, trusts, authorities,
duties and discretions of the Trustee (except where expressly provided otherwise) and, to the extent of
any conflict between the interests of any Classes of Noteholders, requiring the Trustee, other than in
relation to a Reserved Matter, to have regard only to the interests of the First Voting Class. There may be
circumstances, however, where the interests of one Class of Noteholders conflict with the interests of
another Class or Classes of Noteholders. In general, the Trustee will give priority to the interests of the
holders of the First Voting Class such that:

@) the Trustee is to have regard only to the interests of the Class A1 Noteholders in the event of a
conflict between the interests of the Class Al Noteholders on the one hand and the other
Noteholders or Secured Creditors on the other hand;

(b) (if there are no Class Al Notes outstanding) the Trustee is to have regard only to the interests of
the Class B1 Noteholders in the event of a conflict between the interests of the Class B1
Noteholders on the one hand and the other Noteholders or Secured Creditors on the other hand;

(c) (if there are no Class A1 Notes and no Class B1 Notes outstanding) the Trustee is to have regard
only to the interests of the Class C1 Noteholders in the event of a conflict between the interests of
the Class C1 Noteholders on the one hand and the other Noteholders or Secured Creditors on the
other hand;

(d) (if there are no Class Al Notes, no Class B1 Notes and no Class C1 Notes outstanding) the
Trustee is to have regard only to the interests of the Class D1 Noteholders in the event of a
conflict between the Class D1 Noteholders on the one hand and the other Noteholders or Secured
Creditors on the other hand;

(e) (if there are no Class Al Notes, no Class B1 Notes, no Class C1 Notes and no Class D1 Notes
outstanding) the Trustee is to have regard only to the interests of the Class E1 Noteholders in the
event of a conflict between the Class E1 Noteholders on the one hand and the other Noteholders
or Secured Creditors on the other hand;

()] (if there are no Class A1 Notes, no Class B1 Notes, no Class C1 Notes, no Class D1 Notes and
no Class E1 Notes outstanding) the Trustee is to have regard only to the interests of the Revenue
Residual Certificate Holders in the event of a conflict between the Revenue Residual Certificate



Holders on the one hand and the Principal Residual Certificate Holders or other Secured
Creditors on the other hand; and

(9) (if there are no Class Al Notes, no Class B1 Notes, no Class C1 Notes, no Class D1 Notes, no
Class E1 Notes and no Revenue Residual Certificates outstanding) the Trustee is to have regard
only to the interests of the Principal Residual Certificates in the event of a conflict between the
Principal Residual Certificates on the one hand and the other Secured Creditors on the other hand.

Insolvency of Legal Title Holders

Where the Beneficial Title Seller fails to honour its obligation to repurchase a Mortgage Loan subject to a
Further Advance and the relevant Legal Title Holder breaches its undertaking not to accept a request from
a Borrower for, or issue an offer of, a Further Advance prior to the repurchase of a Mortgage Loan by the
Beneficial Title Seller, the relevant Legal Title Holder will not have any recourse for additional funds to
be advanced to the relevant Borrower. If the Borrower does not receive those funds and sets off any
payment to the relevant Legal Title Holder against the relevant Legal Title Holder's obligation to advance
amounts, the rate of repayment of the Mortgage Portfolio may be affected which in turn may adversely
affect the average weighted life of the Notes and their yield to maturity. This may also affect the
likelihood of repayment in full being made in respect of the relevant Mortgage Loan and, therefore, the
ability of the Issuer to satisfy its obligations under the Notes.

Ratings of the Notes

A rating issued by a rating agency is not a recommendation to buy, sell or hold securities and there is no
assurance that any such ratings will continue for any period of time or that they will not be reviewed,
revised, suspended or withdrawn entirely by S&P or DBRS as a result of changes in or unavailability of
information or if, in the judgment of S&P or DBRS as applicable, circumstances so warrant such revision,
suspension or withdrawal of the rating of the Notes.

At any time, either Rating Agency may revise its relevant rating methodology, with the result that any
rating assigned to the Notes may be lowered. A qualification, downgrade or withdrawal of any of the
ratings mentioned above may adversely impact the market value of the Notes.

Credit rating agencies other than S&P and DBRS could seek to rate the Notes and if such "unsolicited
ratings" are lower than the comparable ratings assigned to the Notes by S&P and DBRS, those unsolicited
ratings could have an adverse effect on the market value of the Notes. For the avoidance of doubt and
unless the context otherwise requires, any reference to "ratings" or "rating" in this Prospectus is to the
ratings assigned by S&P and DBRS only.

Interest Rate Setting Risk

Following concerns raised by a number of regulators that some of the member banks surveyed by the
British Bankers' Association (the "BBA") in connection with the calculation of the London inter-bank
offered rate ("LIBOR") across a range of maturities and currencies may have been manipulating the
inter-bank lending rate, a review of LIBOR was conducted at the request of the UK Government.
Following this review, a report setting out a number of recommendations for changes with respect to
LIBOR (including the introduction of statutory regulation of LIBOR, replacing the BBA as administrator
of LIBOR with an independent administrator, changes to the method of compilation of lending rates and
new regulatory oversight and enforcement mechanisms for rate-setting) was published in September
2012.

Many of the recommendations made by the review have been enacted into law as part of the Financial
Services Act 2012 (which came into effect on 1 April 2013). Pursuant to the Financial Services Act 2012
(and any secondary legislation which may be created thereunder), the Financial Conduct Authority (the
"FCA") will be the independent regulator responsible for administration of LIBOR. The FCA's approach
towards administration of LIBOR remains to be ascertained. It is not possible to ascertain whether such
approach would have the effect of a sudden or prolonged increase or decrease in LIBOR or whether such
approach could have an adverse impact on the value of the Notes and/or Certificates and any payments
linked to LIBOR thereunder.

Fluctuations in the value or the method of calculation of LIBOR could potentially result in (a) the
contractual interest rates on the Mortgage Loans being lower than that required by the Issuer in order to
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meet its commitments under the Notes and/or Certificates and its other obligations and (b) the risk that
any cash held by or on behalf of the Issuer may earn a rate of return below the rate of interest payable on
the Notes and/or Certificates.

If the Sterling Reserve Reference Rate is not available there can be no guarantee that the Issuer shall be
able to appoint one or more Reference Banks to provide quotations in order to determine the Sterling
Reserve Reference Rate in respect of the Notes. If the Sterling Reserve Reference Rate is unavailable and
the Issuer is unable to appoint one or more Reference Banks to provided quotations, the Sterling Reserve
Reference Rate in respect of such Interest Payment Date will be determined to be the most recent Sterling
Reserve Reference Rate that was determined by reference to the Sterling Screen Rate or through deposit
rate quotations provided by one or more major banks. To the extent interest amounts in respect of the
Notes are determined by reference to a previously calculated Sterling Reserve Reference Rate,
Noteholders may be adversely affected. In such circumstances, neither the Agent Bank nor the Trustee
shall have any obligation to determine a Note Rate on any other basis.

Ratings confirmation in relation to the Notes in respect of certain actions

The terms of certain Transaction Documents require S&P and DBRS to confirm that certain action
proposed to be taken by the Issuer and/or the Trustee will not have an adverse effect on the then current
rating of the Notes (a "Ratings Confirmation").

A Ratings Confirmation that any action proposed to be taken by the Issuer or the Trustee will not have an
adverse effect on the then current rating of the Notes does not, for example, confirm that such action (a) is
permitted by the terms of the Transaction Documents or (b) is in the best interests of, or not prejudicial to,
the Noteholders. While each of the Secured Creditors (including the holders of Notes), the Issuer or the
Trustee (as applicable) are entitled to have regard to the fact that S&P and DBRS have confirmed that the
then current rating of the relevant Class of Notes would not be adversely affected, the above does not
impose or extend any actual or contingent liability on S&P or DBRS to the Secured Creditors (including
the holders of Notes), the Issuer, the Trustee or any other person or create any legal relationship between
either of S&P and DBRS and the Secured Creditors (including the holders of Notes), the Issuer, the
Trustee or any other person whether by way of contract or otherwise.

Any such Ratings Confirmation may or may not be given at the sole discretion of S&P and DBRS. It
should 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 S&P and/or DBRS cannot provide a Ratings
Confirmation in the time available or at all, and S&P and/or DBRS shall not be responsible for the
consequences thereof. A Ratings Confirmation, if given, will be given on the basis of the facts and
circumstances prevailing at the relevant time and in the context of cumulative changes to the transaction
of which the securities form part since the Closing Date. A Ratings Confirmation represents only a
restatement of the opinions given as at the Closing Date and cannot be construed as advice for the benefit
of any parties to the transaction.

S&P has indicated that it will no longer provide Ratings Confirmations as a matter of policy. To the
extent that a Ratings Confirmation cannot be obtained, whether or not a proposed action will ultimately
take place will be determined in accordance with the provisions of the relevant Transaction Documents
and specifically the relevant modification and waiver provisions.

Risks Associated with Rising Mortgage Rates

The mortgage rate payable under the Bank of England Base Rate-Linked Mortgage Loans is calculated by
reference to the Bank of England base rate. The Mortgage Rate payable under the LIBOR Linked
Mortgage Loans is calculated by reference to the London inter bank offered rate ("LIBOR"). Both the
Bank of England base rate and LIBOR may be subject to variations. The Issuer could be subject to a
higher risk of default in payment by a Borrower under the Bank of England Base Rate-Linked Mortgage
Loans as a result of an increase in the Bank of England base rate or under the LIBOR Linked Mortgage
Loans as a result of an increase in LIBOR.

Limited Liquidity

The Issuer is subject to the risk of insufficiency of funds on any Interest Payment Date as a result of
various reasons including (i) payments being made late by Borrowers after the end of the relevant
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Calculation Period, (ii) contractual interest rates of the Mortgage Loans being lower than required by the
Issuer in order to meet its commitments to pay interest on the Notes, and (iii) the risk that any cash held
by or on behalf of the Issuer may earn a rate of return below the rate of interest payable on the Notes. This
risk may adversely affect the Issuer's ability to make payments on the Notes but is mitigated to some
extent by the provision of liquidity from alternative sources as described in the section entitled "Credit
Enhancement and Liquidity Support".

Absence of secondary market; Lack of liquidity in the secondary market may adversely affect the
market value of the Notes

There is not, at present, an active and liquid secondary market for the Notes. There can be no assurance
that a secondary market for the Notes will develop or, if a secondary market does develop, that it will
provide Noteholders with liquidity of investment or that it will continue for the life of the Notes. To date,
there is no indication that a secondary market in the Notes will be established. 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 may only be able to sell the Notes at a discount to the original purchase price
of those Notes.

Moreover, at the date of this Prospectus, the secondary market for mortgage-backed securities is
experiencing disruptions resulting from reduced investor demand for such securities. This has had a
material adverse impact on the market value of mortgage-backed securities and resulted in the secondary
market for mortgage-backed securities similar to the Notes experiencing 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 meet the requirements of limited categories of investors.

Whilst central bank schemes such as the Bank of England's Discount Window Facility which was
launched in October 2008 provide an important source of liquidity in respect of eligible securities, recent
restrictions in respect of the relevant eligibility criteria for eligible collateral which applies and will apply
in the future under such facility are likely to adversely impact secondary market liquidity for
mortgage-backed securities in general, regardless of whether the Notes are eligible securities.

It should also be noted that the market for the Notes is likely to be affected by any restructurings of
sovereign debt by countries in the Eurozone. In particular, at the date of this Prospectus, certain
governments are in discussions with other countries in the Eurozone and the International Monetary Fund
and are in the process of establishing and implementing austerity programmes. It is unclear what the
outcome of these discussions will be. This uncertainty may have implications for the liquidity of the
Notes in the secondary market.

Economic Conditions in the Eurozone

Concerns relating to credit risk (including that of sovereigns and of those entities which have exposure to
sovereigns) have recently intensified. In particular, concerns have been raised with respect to current
economic, monetary and political conditions in the Eurozone. If such concerns persist and/or such
conditions further deteriorate (including as may be demonstrated by any relevant credit rating agency
action, any default or restructuring of indebtedness by one or more member states or institutions 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 and/or any borrower in respect of the Mortgage Loans. Given the
current uncertainty and the range of possible outcomes, no assurance can be given as to the impact of any
of the matters described above and, in particular, no assurance can be given that such matters would not
adversely affect the rights of the Noteholders, the market value of the Notes and/or the ability of the
Issuer to satisfy its obligations under the Notes.

Scottish Independence

A referendum is planned in Scotland in September 2014 in relation to a proposal for independence from
the United Kingdom. If the result of the referendum is a vote in favour of independence, there can be no
assurance that Scotland will be permitted or will choose to continue to use Sterling as its lawful currency.
If this is the case, the Portfolio would be subject to currency risk in relation to the non-Sterling loans
which would be included in the Portfolio.
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Significant Investor

Merrill Lynch International, will, on the Closing Date, purchase all the Notes and may retain or sell some
or all of the Notes in the secondary market at variable prices (which may, in turn, affect the liquidity and
price of the Notes and/or Certificates in the secondary market). Merrill Lynch International may sell the
Notes in individually negotiated transactions at variable prices in the secondary market. In retaining some
or all of the Notes, Merrill Lynch International may have a majority holding and therefore be able to pass,
or hold a sufficient minority to block, Noteholder resolutions.

Kilimanjaro, will, on the Closing Date, be issued all of the Certificates as partial consideration for the sale
of the Mortgage Portfolio. Merrill Lynch International, or an affiliate thereof, will acquire the Revenue
Residual Certificates on or about the Closing Date.

Therefore significant concentrations of holding of Notes and Revenue Residual Certificates of a given
Class in one investor will occur. Please refer to the section entitled "Subscription and Sale" for further
information.

Risks Related to the Mortgage Loans
Limitation of Liability of Beneficial Title Seller and the Legal Title Holders

None of the Arrangers, the Lead Manager, the Issuer nor the Trustee has undertaken or will undertake any
investigations, searches or other actions in respect of the Mortgage Loans and their Related Security and
will rely instead on, inter alia, the warranties given by the Beneficial Title Seller in relation to the
Mortgage Loans to the Issuer in the Mortgage Sale Agreement (the "Asset Warranties"). The Beneficial
Title Seller was not the originator of any of the Mortgage Loans and has purchased the related Mortgage
Loans under a mortgage sale agreement and accordingly the Beneficial Title Seller does not have direct
knowledge as to whether certain Asset Warranties are correct or not and therefore such Asset Warranties
are being given merely to allow the Issuer to require the Beneficial Title Seller to repurchase the relevant
Mortgage Loan (subject to certain conditions being met) in case of a Relevant Breach of an Asset
Warranty.

The sole remedy provided for in the Mortgage Sale Agreement (subject to the relevant cure period as set
out in the Mortgage Sale Agreement and save as described below) of the Issuer in respect of a Relevant
Breach of an Asset Warranty in relation to a Mortgage Loan shall be the requirement that the Beneficial
Title Seller repurchase any Mortgage Loan which is the subject of the Relevant Breach.

There can be no assurance that the Beneficial Title Seller will honour or have the financial resources to
honour such obligations under the Mortgage Sale Agreement or the obligation to repurchase or purchase
(as the case may be) Mortgage Loans pursuant to the terms of the Mortgage Sale Agreement.

The Transaction Parties and the Noteholders will agree in the Transaction Documents for the obligations
of the Beneficial Title Seller towards any of them to be limited in recourse to the assets of the Beneficial
Title Seller and to other limitations to the obligations of the Beneficial Title Seller under the Transaction
Documents. Please see below the section entitled "Limited Recourse and non-petition in relation to the
Beneficial Title Seller".

The Beneficial Title Seller is a special purpose entity whose assets will consist solely of the Principal
Residual Certificates (payments in respect of which are subject to the Payments Priorities and which the
Beneficial Title Seller will covenant not to sell), a right to receive the Beneficial Title Seller Fee,
contractual rights under the Servicing Agreement and the agreement under which it purchased the
Mortgage Portfolio, any Beneficial Title Seller Available Amounts and, at closing, the Revenue Residual
Certificates. As such, the Beneficial Title Seller may not financially or otherwise be in the position to
honour the obligation to repurchase Mortgage Loans under the Mortgage Sale Agreement where there is a
Relevant Breach of the Asset Warranties. See "Absence of secondary market; Lack of liquidity in the
secondary market may adversely affect the market value of the Notes". Further, even if the Beneficial
Title Seller is financially in the position to repurchase such Mortgage Loans, there can be no assurance
that the Beneficial Title Seller will honour such obligations to repurchase (including in a situation where
the relevant Legal Title Holder agrees to grant a request from a Borrower or makes an offer for a Further
Advance). Such obligations are not guaranteed by nor will they be the responsibility of any person other
than the Beneficial Title Seller and neither the Issuer nor the Trustee will have recourse to any other
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person (including, without limitation, to the Arrangers, the Lead Manager, the Trustee or the Legal Title
Holders) in the event that the Beneficial Title Seller, for whatever reason, fails to meet such obligations.

The Beneficial Title Seller is only liable to repurchase a Mortgage Loan to the extent that it sold such
beneficial title to the related Mortgage Loan to the Issuer.

Limited Recourse and non-petition in relation to the Beneficial Title Seller

The Transaction Parties and the Noteholders will agree in the Transaction Documents for the obligations
of the Beneficial Title Seller towards any of them to be limited in recourse to the aggregate Beneficial
Title Seller Available Amounts, and, upon the Beneficial Title Seller giving written notice to the
Transaction Parties that it has determined in its sole opinion, that there is no reasonable likelihood of
there being any further realisations in respect of the assets in excess of the Beneficial Title Seller
Available Amounts, which would be available to pay unpaid amounts outstanding under the Transaction
Documents, neither the Transaction Party nor the Noteholders shall have any further claim against the
Beneficial Title Seller in respect of any such unpaid amounts and such unpaid amounts shall be
discharged in full. The Transaction Parties and the Noteholders will also agree not to initiate proceedings
against the Beneficial Title Seller until the date falling two years and one day after the Final Discharge
Date (including, for the avoidance of doubt, initiating or joining any person in initiating an Insolvency
Event or the appointment of an Insolvency Official in relation to the Beneficial Title Seller). No
Transaction Party shall have any recourse against nor shall any personal liability attach to any shareholder,
officer, agent, employee or director of the Beneficial Title Seller in his capacity as such, by any
proceedings or otherwise, in respect of any obligation, covenant, undertaking or agreement of the
Beneficial Title Seller contained in any Transaction Document.

Claims will be paid from the Beneficial Title Seller Available Amounts from time to time by the
Beneficial Title Seller as and when received and, in the event multiple claims are made against the
Beneficial Title Seller on the same day, those claims will be paid pro rata and pari passu.

"Beneficial Title Seller Account"” means the account of the Beneficial Title Seller held at Citibank, N.A.,
London Branch.

"Beneficial Title Seller Available Amounts™ means the amounts standing to the credit of the Beneficial
Title Seller Account less the sum of (i) an amount equal to the any accrued or expected corporate and
operating fees in that accounting year and (ii) a profit amount of £1,200 for that accounting year.

Knowledge of matters referred to in Asset Warranties

Although the Beneficial Title Seller will give certain warranties in respect of the related Mortgage Loans
sold by it, the Beneficial Title Seller was not the originator of any of the Mortgage Loans and has
purchased the related Mortgage Loans under a mortgage sale agreement containing limited warranties in
respect of the Mortgage Loans and a repurchase obligation on the seller of the Mortgage Loans following
certain breaches of such warranties which is limited in time and expires on the date falling on or about 2
years from the Closing Date. Accordingly the Beneficial Title Seller does not have direct knowledge as
to whether certain Asset Warranties (including, inter alia, the Asset Warranties which relate to the
origination process) are correct or not or (where a warranty is qualified by reference to the awareness of
the Beneficial Title Seller) it may not have actual knowledge of any relevant matters which give rise to a
breach of warranty. To the extent that an Asset Warranty is not expressed to be limited by reference to
the awareness of the Beneficial Title Seller, the Beneficial Title Seller will nevertheless be liable to
repurchase a Mortgage Loan in relation to which there has been a Relevant Breach of warranty, however,

the Beneficial Title Seller's obligation to repurchase Mortgage Loans in case of a Relevant Breach of an
Asset Warranty is limited in time and expires on the date falling 5 years from the Closing Date.

The warranties which were made to the Beneficial Title Seller when purchasing the beneficial title to
Mortgage Loans originated by Close Brothers Limited, Paragon Mortgages Limited and Edeus Mortgage
Creators Limited were limited. In particular, no warranties were given as to the origination history of
these Mortgage Loans and whether this was conducted in accordance with applicable lending criteria,
applicable regulation and legislation or applicable market standards. The absence of a warranty or
inclusion of a limitation in respect of a warranty in respect of a particular fact or matter may result in the
Beneficial Title Seller being unable to require a Mortgage Loan to be repurchased by the seller thereof or
other recourse being taken against the seller thereof if such fact or matter proves not to have been the
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case. This may result in the Beneficial Title Seller having reduced or insufficient funds from which to
repurchase Mortgage Loans following a breach of warranty pursuant to the Mortgage Sale Agreement,
which may in turn result in the Issuer having reduced amounts from which to satisfy its obligations under
the Notes.

Claims against third parties

The Beneficial Title Seller has assigned its causes and rights of actions against solicitors, qualified and
licensed conveyancers and valuers to the Issuer pursuant to the Mortgage Sale Agreement, to the extent
that they are assignable. However the Beneficial Title Seller was not the originator of the related
Mortgage Loan, and the said rights may therefore not have been effectually assigned to it by the relevant
Originator or seller of the Mortgage Loan. The Issuer may therefore not have any direct rights against
any solicitors, qualified and licensed conveyancers or valuers who, when acting for the relevant
Originator in relation to the origination of any Mortgage Loan, may have been negligent or fraudulent.
However, and notwithstanding the absence of any such direct rights, the Beneficial Title Seller has
undertaken, where appropriate, to either instigate action against such solicitor, qualified and licensed
conveyancer or valuer or to request that the relevant Originator takes such action, provided that the Issuer
first indemnifies the Beneficial Title Seller for the costs of taking such action, and subject to any
limitations or conditions contained in the relevant documentation under which the Beneficial Title Seller
acquired title to the related Mortgage Loan.

Enforcement

In relation to enforcement generally, even assuming that the Properties provide adequate security for the
Mortgage Loans, delays could be encountered in connection with enforcement of the Mortgages and
recovery of the Mortgage Loans with corresponding delays in the receipt of related proceeds by the Issuer.

In order to realise its security in respect of a Property, the relevant mortgagee or, in Scotland, heritable
creditor, will need to obtain possession. In England, Wales and Northern Ireland, there are two means of
obtaining possession for this purpose: first, by taking physical possession (seldom done in practice) and
secondly, by applying for, obtaining and enforcing a court order. In relation to Scottish Mortgage Loans,
see the section entitled "Scottish Mortgage Loans".

In England, Wales and Northern Ireland court has a very wide discretion and may adopt a sympathetic
attitude towards a Borrower at risk of eviction. If a possession order in favour of the relevant mortgagee
is granted, it may be suspended to allow the Borrower more time to pay. Once possession of the Property
has been obtained, the relevant mortgagee has a duty to the Borrower to take reasonable care to obtain a
proper price for the Property. Any failure to do so will put the relevant mortgagee at risk of an action for
breach of such duty by the Borrower, although it is for the Borrower to prove such breach of duty. There
is also a risk that a Borrower may take court action to force the relevant mortgagee to sell the Property
within a reasonable time.

If a mortgagee takes physical possession it will, as mortgagee in possession, have an obligation to account
to the Borrower for the income obtained from the Property, be liable for any damage to the Property, have
a limited liability to repair the Property and, in certain circumstances, may be obliged to make
improvements or may incur certain financial liabilities in respect of the Property. Actions for possession
are regulated by statute and may incur certain financial liabilities in respect of the Property. Actions for
possession are regulated by statute and the courts have certain powers to adjourn possession proceedings,
to stay any possession order or postpone the date for delivery of possession. The court will exercise such
powers in favour of a Borrower, broadly, where it appears to the court that such Borrower is likely to be
able, within a reasonable period, to pay any sums due under the Mortgage or to remedy any default
consisting of a breach of any other obligation arising under or by virtue of the Mortgage.

The courts in Scotland had, until December 2001, considerably less discretion than those in England and
Wales and Northern Ireland to modify or postpone the mortgagee's rights of enforcement but as a result of
legislative changes in Scotland the position is now broadly equivalent in each jurisdiction (and references
in this Prospectus to a "mortgagee" or "mortgagees" are to be read as "heritable creditor” or "heritable
creditors" (being the Scottish equivalent of mortgagees) in relation to Scottish Mortgages). For more
detail see the section entitled "Scottish Mortgage Loans".
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Proceedings for the repossession and/or sale of the relevant property are generally initiated between three
and four months after the first default of a scheduled monthly payment.

The Trustee has the absolute discretion, at any time, to refrain from taking any action under the Trust
Deed or the Security Deed or any of the Transaction Documents including becoming a mortgagee (or, in
Scotland, heritable creditor) in possession in respect of any property contained within the Mortgage
Portfolio, unless it is satisfied at that time that it is indemnified and/or secured and/or prefunded to its
satisfaction against any liability which it may incur by so acting.

See also in respect of enforcement under Buy-To Let Mortgage Loans "Risk of Losses Associated with
Non Owner Occupied Properties".

Collection of amounts due under Mortgage Loans

The collection of amounts due under the Mortgage Loans is subject to credit, liquidity and interest rate
risks and will generally vary in response to, among other things, market interest rates, general economic
conditions, the financial standing of Borrowers and other similar factors. Other factors (including factors
which may not affect real estate values) may have an impact on the ability of the Borrowers to repay the
Mortgage Loans. Loss of earnings, illness, divorce and other similar factors may lead to an increase in
delinquencies and bankruptcy filings by Borrowers and could ultimately have an adverse impact on the
ability of Borrowers to repay Mortgage Loans.

In addition, the ability of the Issuer to dispose of a Property, in the event of enforcement against a
Borrower at a price sufficient to repay the amounts outstanding under the relevant Mortgage Loan will
depend upon a number of factors including the availability of buyers for the Property.

Risks of Losses Associated with Declining Property Values

The Security for the Notes consists of the Charged Property and may be affected by, among other things,
a decline in the value of the Properties. No assurance can be given that the values of the Properties have
remained or will remain at the level at which they were on the dates of origination of the related Mortgage
Loans. The recent downturn in the United Kingdom economy has a negative effect on the housing
market. Although the performance of the residential property market in the United Kingdom has
stabilised and improved, further declines could in certain circumstances result in the value of the
Mortgages supporting the Mortgage Loans being significantly reduced and, ultimately, may result in
losses to the Noteholders if the Security is required to be enforced.

Prospective investors should be aware that, other than the valuation of Properties undertaken as at
origination, no other full revaluation of any Property to a similar standard to that undertaken as at
origination has been undertaken by any Legal Title Holder, the Beneficial Title Seller, the Issuer, the
Trustee or any other person in respect of the transactions described in this document.

Lending Criteria

The Mortgage Portfolio will include Mortgage Loans to Borrowers who may previously have been
subject to a county court judgment or the Scottish equivalent, an individual voluntary arrangement or
bankruptcy order, are self-employed or otherwise considered by banks and building societies to be
non-prime borrowers (such borrowers, "Non-Conforming Borrowers™). Mortgage Loans made to
Non-Conforming Borrowers may experience higher rates of delinquency, write-offs, enforcement and
bankruptcy than have historically been experienced by mortgage loans made to prime borrowers and
therefore carry a higher degree of risk.

Other than as specified therein, the Mortgage Loans have been underwritten generally in accordance with
the underwriting standards described in the section entitled "The Mortgage Portfolio and the Mortgage
Loans" below. Those underwriting standards consider, among other things, a borrower's credit history,
employment history and status, repayment ability and debt service-to-income ratio, as well as the value of
the property. Those underwriting standards are used with a view, in part, to mitigating the risks in
lending to Non-Conforming Borrowers.

There can be no assurance that these underwriting standards were applied in all cases or that Mortgage
Loans originated under different criteria have not been included in the Mortgage Portfolio.
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The lending criteria relating to the Mortgage Loans in respect of which Close Brothers Limited and
Paragon Mortgages Limited are Originators are not available. There can therefore be no assurance as to
the underwriting standard which were applied in those cases nor as to whether such lending criteria were
complied with.

Risk of Losses Associated with high LTV Mortgage Loans

As of the Cut-Off Date, approximately 4.09 per cent. of the Mortgage Loans by value have a current loan
to value ratio (being the current balance made divided by original valuation) in excess of 95 per cent.
Mortgage Loans with higher loan to value ratios typically experience higher rates of delinquency, write
offs, enforcement and bankruptcy than mortgage loans with lower loan to value ratios.

Risks relating to Right To Buy Loans

Properties sold under the "Right To Buy" legislation are sold by the local authority or other social
landlord at a discount to market value calculated in accordance with the relevant "Right To Buy"
legislation. In general, a purchaser must repay a proportion of the discount received or the resale price if
he or she sells the property within three years.

Under the "Right To Buy" legislation the local authority or other social landlord as vendor obtains a
statutory charge (or, in the case of a property in Scotland, a standard security) over the property in respect
of the contingent liability of the purchaser under the scheme to repay the resale share. In most
circumstances, and unless certain requirements are met (including the relevant local authority or other
social landlord issuing a deed of postponement or entering into a ranking agreement postponing its
statutory charge or standard security to that of the mortgage lender and in the case of English Mortgage
Loans the mortgage lenders being approved lending institutions under the Housing Act 1985 and the
Housing Act 1996 and, in the case of Scottish Mortgage Loans, a recognised lending institution under the
Housing (Scotland) Act 1987), the statutory charge or standard security will rank ahead of the security
granted in favour of the Mortgage Lender.

The Beneficial Title Seller will warrant in the Mortgage Sale Agreement in relation to each Right To Buy
Loan that:

@) the Originators were at the time of origination of such Right to Buy Loan an approved lending
institution within the meaning given to that expression in the Housing Act 1985 or the Housing
Act 1986 or, as applicable, a recognised lending institution within the meaning given to that
expression in the Housing (Scotland) Act 1987;

(b) so far as the Originators are aware, the original advance was made to the person exercising the
right to buy;

(c) the original advance was made principally for the purposes of enabling the recipient thereof to
purchase and/or (in Scotland) improve the relevant Property; and

(d) none of the Mortgage Loans are the subject of a shared ownership arrangement where the related
Mortgage is only secured over part (rather than the whole) of the beneficial interest in the
Property.

Risk of Losses Associated with Interest Only Mortgage Loans

As of the Cut-Off Date, approximately 83.59 per cent. of the Mortgage Loans by value constitute Interest
Only Mortgage Loans. Interest Only Mortgage Loans are originated with a requirement that the
Borrower pay scheduled interest payments only and, as such, there is no scheduled amortisation of
principal. Consequently, upon the maturity of an Interest Only Mortgage Loan, the Borrower will be
required to make a bullet payment that will represent the entirety of the Principal Outstanding Balance.
The ability of such Borrower to repay an Interest Only Mortgage Loan at maturity frequently depends on
such Borrower's ability to refinance the Property or to obtain funds from another source such as pension
policies, personal equity plans or endowment policies (the "Policies"). None of the Originators required,
at the time of origination of the Mortgage Loans that such Policies were established and none of the Legal
Title Holders or the Beneficial Title Seller has required, nor has it required that any person which sold
Mortgage Loans to any of them, represent that it required, that such Policies be established with respect to
any Interest Only Mortgage Loans nor has any Legal Title Holder or the Beneficial Title Seller required

17



that the benefit of any such Policies be assigned to any of them. The only security that exists will
therefore be the Mortgage covering the Property. The ability of a Borrower to refinance the Property will
be affected by a number of factors, including the value of the Property, the Borrower's equity in the
Property, the financial condition and payment history of the Borrower, tax laws and general economic
conditions at that time. In recent times, mortgage lenders have maintained stricter conditions to the
advancing of mortgage loans.

Risk of Losses Associated with Non-Owner Occupied Properties

As of the Cut-Off Date, approximately 35.91 per cent. of the Mortgage Loans by value are secured by non
owner occupied freehold or leasehold properties or (if located in Scotland) the heritable or long lease
property charged as security for the repayment of a Mortgage Loan (each a "Property") (such Mortgage
Loans, "Buy to Let Mortgage Loans"). These Properties are generally rented to tenants by the relevant
Borrowers.

As such, the security for the Notes will also from time to time be affected by the condition of the private
residential rental market in England and Wales, Northern Ireland and Scotland, and in particular, the
condition of the private rental market within the various regional areas in England and Wales, Northern
Ireland and Scotland where the relevant Properties are located. The condition of the rental market will
influence both the ability of Borrowers to find tenants and the amount of rental income which may be
achieved by the relevant Borrower in any letting.

There can be no guarantee that each Property will be tenanted throughout the life of the Mortgage Loan,
that the rental income achievable from the tenancies of the relevant Property will be sufficient to provide
the Borrower with sufficient income to meet the Borrower's obligations in respect of the Mortgage Loan
during the life of such Mortgage Loan, that the tenancies will be on market terms, that a tenant will
always be able to pay their rent and that a Borrower will always respect the terms of such tenancy relating
to the maintenance of the relevant Property. The obligations of a Borrower to make payments under a
Mortgage Loan are without regard to whether the relevant Property is let and without regard to the
amount of rent received from the relevant tenant however these factors may affect the Borrower's ability
to satisfy its obligations under the Mortgage Loans.

Upon enforcement of a Buy to Let Mortgage Loan in respect of a related Property, which is the subject of
an existing tenancy, the Servicer may not be able to obtain vacant possession of that Property until the
end of the tenancy. If the Servicer enforces while the tenancy is continuing and sells the relevant
Property as an investment property with one or more sitting tenants, it may affect the amount which may
be realised in the sale. However, because the terms of most tenancies are for up to a maximum of twelve
months, a tenanted property will often be vacated sooner than an owner occupied property. Additionally,
enforcement procedures in relation to Mortgages over such non-owner occupied Properties may, amongst
other things, include the ability of the mortgagee to appoint a receiver of rent (although not in relation to
Properties located in Scotland), in which case such a receiver has the right to collect rents payable in
respect of such Property.

However, enforcement procedures in relation to such Mortgages (excluding any Scottish Mortgage)
include appointing a receiver of rent, in which case such a receiver must collect any rents payable in
respect of the Mortgaged Property and apply them accordingly in payment of any interest and arrears
accruing under the Mortgage Loan. Under Scots law, a receiver cannot be appointed under a standard
security, and the only enforcement which may be carried out is a full enforcement of the charge.

Risk of Losses Associated with Arrears Loans

Some Borrowers may have breached payment or non-payment obligations under the Mortgage Loans
during the period since they were originated and consequently some Mortgage Loans may be in arrears on
the Closing Date. While the Issuer will receive a degree of comfort by virtue of the Asset Warranties,
mortgage loans in arrears may experience higher rates of delinquency, write offs, enforcements and
bankruptcy than mortgage loans without such arrears or breaches.

Risk of Losses Associated with Self Certified Loans

As of the Cut-Off Date, approximately 56.43 per cent. of the Mortgage Loans by value constitute
mortgage loans in relation to which income and employment details of the Borrower are not substantiated
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by supporting documentation. The rate of delinquencies, write offs, enforcements and losses on such
mortgage loans may be higher from those in respect of mortgage loans where supporting documentation
has been provided in respect of the income or employment details of the Borrower.

Geographic Concentration of Properties

Certain geographic regions will from time to time experience weaker regional economic conditions and
housing markets than other regions and, consequently, will experience higher rates of loss and
delinquency on mortgage loans generally.

There are concentrations of Properties within certain regional areas which may present risk considerations
in addition to those generally present for similar mortgage loan asset backed securities without such
concentrations. See the section entitled "Characteristics of the Provisional Mortgage Pool".

Realisation of Charged Property and Liquidity Risk

The ability of the Issuer to redeem all the Notes in full and to pay amounts to the Noteholders including
after the occurrence of an Event of Default, may depend upon whether the Mortgage Loans can be
realised to obtain an amount sufficient to redeem the Notes. There is not at present an active and liquid
secondary market in the United Kingdom for loans with characteristics similar to the Mortgage Loans. It
may not, therefore, be possible for the Issuer or, as the case may be, the Trustee or a Receiver to sell the
Mortgage Loans on appropriate terms should such a course of action be required.

Servicing of the Mortgage Loans and Reliance on Back-Up Servicer and other Third Parties

If the appointment of the Servicer is terminated under the Servicing Agreement, it would be necessary for
the Issuer (with the consent of the Trustee) to appoint the Back-Up Servicer as replacement servicer in
accordance with the Back-Up Servicing Agreement or a substitute servicer with experience of servicing
residential property mortgage loans in the United Kingdom, provided that such appointment is on such
terms as required by the Servicing Agreement and the Back-Up Servicing Agreement and (in the case of a
resignation of the Servicer under the Servicing Agreement only) the then current ratings of the Notes are
not adversely affected thereby. The ability of the Back-Up Servicer or a substitute servicer to fully
perform the required services would depend on the information, software and records available at the time
of the relevant appointment. Further, no assurance can be given that upon termination, the Back-Up
Servicer will be able to perform its duties under the Back-Up Servicing Agreement or that the Issuer will
be able to appoint a suitable substitute servicer and the Trustee has no obligation to act as servicer in such
event. See the section entitled "Servicing of the Mortgage Portfolio".

The Servicer has the ability under the Servicing Agreement to sub-contract its obligations.
Notwithstanding any such sub-contracting to any party or delegation of the performance of any of its
obligations under the Servicing Agreement, the Servicer will remain responsible for the performance of
such obligations under the Servicing Agreement. See the section entitled "Servicing of the Mortgage
Portfolio — Sub-Contracting by the Servicer". On the Closing Date services in respect of certain
Mortgage Loans will be delegated to Homeloan Management Limited and Paragon Finance PLC.

The Servicer does not have (and will not have, as applicable) any obligation to advance any payments to
the Issuer that Borrowers fail to make in a timely fashion.

The Issuer is party to contracts with a number of other third parties who have agreed to perform services
in relation to the Notes. In particular, but without limitation, the Cash Manager under the Cash
Management Agreement, the Transaction Account Bank under the Transaction Account Agreement, the
Principal Paying Agent, the Agent Bank and the Registrar under the Agency Agreement and the
Corporate Services Provider under the Corporate Services Agreement have all agreed to provide services
with respect to the Notes. If any of the above parties were to fail to perform their obligations under the
respective agreements to which they are a party, Noteholders may be adversely affected.

Title of the Issuer
Legal title to all of the Mortgage Loans and (subject to registration or recording at Her Majesty's Land
Registry in England and Wales (the "Land Registry"), the Land Registry or the Registry of Deeds in

Northern Ireland (together, the "Land Registers of Northern Ireland™) or the Registers of Scotland)
their related Mortgages is vested in the Legal Title Holders.
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Legal title to the Mortgage Loans and their related Mortgages will only be transferred to the Issuer in the
limited circumstances described in the section entitled "Assignment of the Mortgage Loans and Related
Security". Prior to the Issuer obtaining legal title to the Mortgage Loans and Mortgages, a bona fide
purchaser from a Legal Title Holder for value of any of such Mortgage Loans without notice of any of the
interests of the Issuer or the Trustee might obtain a good title free of any such interest. However, the risk
of third party claims obtaining priority to the interests of the Issuer or the Trustee in this way is likely to
be limited to circumstances arising from a breach by a Legal Title Holder of its contractual obligations or
fraud, gross negligence or mistake on the part of a Legal Title Holder or the Issuer or their respective
personnel or agents. Further, the rights of the Issuer and the Trustee may be or become subject to the
direct rights of the Borrowers against a Legal Title Holder. Such rights may include the rights of set off
which arise in relation to transactions made between certain Borrowers and a Legal Title Holder and the
right of the relevant Borrowers to redeem their Mortgage Loans by repaying the relevant Mortgage Loan
directly to a Legal Title Holder. These rights may result in the Issuer receiving less monies than
anticipated from the Mortgage Loans. In respect of Scottish Mortgage Loans, references in this
Prospectus to ‘set-off' are to be read as analogous rights in Scotland.

Until the Issuer obtains legal title to the Mortgage Loans and their related Mortgages, the sale of the
English Mortgage Loans, the Northern Irish Mortgage Loans and their related Mortgages will take effect
in equity only. The sale of Scottish Mortgage Loans and their related Mortgages will take effect as a
contractual sale only on the Closing Date. The transfer of such Scottish Mortgage Loans and their related
Mortgages from the Beneficial Title Seller to the Issuer will be given effect by the Scottish Declaration of
Trust (as described in the section entitled "Assignment of the Mortgage Loans and Related Security") by
which the beneficial interest in such Scottish Mortgage Loans and their related Mortgages will be
transferred in favour of the Issuer. The holding of a beneficial interest under a Scottish trust has (broadly)
equivalent legal consequences in Scotland to the holding of an equitable interest in England and Wales, as
described in the paragraph above (namely, the Issuer's interest in the property held on trust may become
subject to the interests of bona fide third party purchasers who have completed title to the relevant
property). Similarly, prior to notice of the trust being given to a Borrower, there is a risk that the
Borrower may exercise certain rights of set off against a Legal Title Holder.

In all cases, this means that in order for legal title to be transferred to the Issuer, transfers, conveyances,
assignments and assignations would have to be registered or recorded at the Land Registry, the Land
Registers of Northern Ireland or the Registers of Scotland, as the case may be, and notice would have to
be given to Borrowers of the transfer.

General Regulatory Considerations

No assurance can be given that any relevant regulatory authority will not in the future take action or that
future adverse regulatory developments will not arise with regard to the mortgage market in the United
Kingdom generally, the non-conforming mortgage loan market or specifically in relation to the Legal
Title Holders. Any such action or developments may have a material adverse effect on the Mortgage
Loans, the Legal Title Holders, the Issuer, the Servicer or the Back-Up Servicer and their respective
businesses and operations. In particular, the cost of compliance with any such regulation, action or
requirement may adversely affect the ability of the Issuer to meet its financial obligations under the
Transaction Documents.

Mortgages Regulated under FSMA

In the United Kingdom, regulation of residential mortgage business by the FSA under the Financial
Services and Markets Act 2000 ("FSMA™") came into force on 31 October 2004 (the "Mortgage
Regulation Date"). Subject to certain exemptions, entering into, arranging or advising in respect of or
administering Regulated Mortgage Contracts (or agreeing to do any of these things) are regulated
activities under FSMA requiring authorisation and permission from the FCA (known before 1 April 2013
as the FSA).

A credit agreement is a "Regulated Mortgage Contract" under FSMA if, at the time it is entered into on
or after the Mortgage Regulation Date (a) the borrower is an individual or trustee, (b) the contract
provides for the obligation of the borrower to repay to be secured by a first legal mortgage (or, in
Scotland, a first ranking standard security) on land (other than timeshare accommodation) in the United
Kingdom and (c) at least 40 per cent. of that land is used, or is intended to be used, as or in connection
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with a dwelling by the borrower or (in the case of credit provided to trustees) by an individual who is a
beneficiary of the trust or by a related person.

The Servicer holds authorisation and permission to administer Regulated Mortgage Contracts. Subject to
certain exemptions, brokers will be required to hold authorisation and permission to arrange and, where
applicable, to advise in respect of Regulated Mortgage Contracts. The Issuer is not and does not propose
to be an authorised person under FSMA. The Issuer does not require authorisation in order to acquire
legal or beneficial title to a Regulated Mortgage Contract. The Issuer does not require authorisation to
carry on the regulated activity of administering Regulated Mortgage Contracts because the Mortgage
Loans are administered pursuant to the Servicing Agreement by the Servicer, which has the required
authorisation and permission. If the Servicing Agreement terminates, however, mortgage administration
will be carried out by the Back-Up Servicer or a replacement servicer who has the required authorisation
and permission to administer Regulated Mortgage Contracts.

Given that the Issuer will not itself be an authorised person under FSMA, in the event that an agreement
for a Mortgage Loan is varied, such that a new contract is entered into and that contract constitutes a
Regulated Mortgage Contract then the arrangement of, advice on, administration of and entering into of
such variation would need to be carried out by an entity such as the Servicer or a replacement servicer (as
appropriate) having the required authorisation and permission.

Any credit agreement intended to be a Regulated Mortgage Contract under FSMA might instead be
wholly or partly regulated by the Consumer Credit Act 1974 (the "CCA") or treated as such, or
unregulated, and any credit agreement intended to be regulated by the CCA or treated as such, or
unregulated, might instead be a Regulated Mortgage Contract under FSMA, because of technical rules on
(a) determining whether the credit agreement or any part of it falls within the definition of Regulated
Mortgage Contract and (b) changes to credit agreements.

The Mortgages and Home Finance: Conduct of Business sourcebook ("MCOB"), which sets out the
rules for regulated mortgage activities, came into force on 31 October 2004. These rules 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.

If requirements as to authorisation and permission of lenders and brokers or as to issue and approval of
financial promotions are not complied with, the mortgage loan will be unenforceable against the relevant
borrower except with the approval of a court. In addition, a borrower who is a private person may be
entitled to claim damages for loss suffered as a result of any contravention by an authorised person of a
rule under FSMA (including the rules in MCOB), and may set off the amount of the claim (or exercise
analogous rights in Scotland) against the amount owing by the borrower under the loan or any other loan
that the borrower has taken. Any such set-off in relation to a loan in the Mortgage Portfolio may
adversely affect the Issuer's ability to make payments on the Notes. An unauthorised person who
administers a Regulated Mortgage Contract entered into on or after the Mortgage Regulation Date may
commit a criminal offence, but this will not render the Regulated Mortgage Contract unenforceable
against the borrower.

So as to avoid dual regulation, it is intended that Regulated Mortgage Contracts will not be regulated by
the CCA. Certain regulations made in 2005 and 2008 under FSMA are designed to clarify the position in
this regard. This exemption only affects credit agreements made on or after the Mortgage Regulation
Date and credit agreements made before the Mortgage Regulation Date but subsequently changed such
that a new contract is entered into on or after the Mortgage Regulation Date and constitutes a separate
Regulated Mortgage Contract. Furthermore, a court order under Section 126 of the CCA will still be
necessary to enforce a land mortgage (including, in Scotland, a standard security) securing a Regulated
Mortgage Contract to the extent that the credit agreement would, apart from the exemption referred to
above, be regulated by the CCA or be treated as such.

Credit agreements that were entered into before the Mortgage Regulation Date, but are subsequently
changed such that a new contract is entered into on or after the Mortgage Regulation Date, are regulated
under FSMA where they fall within the definition of "Regulated Mortgage Contract".

In June 2010, the FSA made changes to MCOB which effectively converted previous guidance on the
policies and procedures to be applied by authorised firms with respect to forbearance in the context of
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Regulated Mortgage Contracts into formal mandatory rules. Under the new rules, a firm is restricted
from repossessing a property unless all other reasonable attempts to resolve the position have failed and,
in complying with such restriction, a firm is required to consider whether, given the relevant borrower's
circumstances, it is appropriate to take certain actions. Such actions refer to (amongst other things) the
extension of the term of the mortgage, product type changes and deferral of interest payments. While the
FSA has indicated that it does not expect each forbearance option referred to in the new rules to be
explored at every stage of interaction with the borrower, it is clear that the new rules impose mandatory
obligations on firms without regard to any relevant contractual obligations or restrictions. As a result, the
new rules may operate in certain circumstances to require the Servicer to take certain forbearance-related
actions which do not comply with the Transaction Documents (and, in particular, the asset servicing
arrangements contemplated by such Transaction Documents) in respect of one or more Mortgage Loans.
No assurance can be made that any such actions will not impact adversely on the Issuer's ability to make
payments on the Notes, although the impact of this will depend on the number of Mortgage Loans which
involve a Borrower who experiences payment difficulties.

Proposed changes to United Kingdom mortgage regulation

In January 2011, HM Treasury announced proposals to enhance consumer protection in the mortgage
market. Regulations have been drafted to provide for consumer protection when a mortgage book is sold
by a regulated mortgage lender to an unregulated entity. In this regard, it is proposed that the definition
of the regulated activity of administering a regulated mortgage contract will be expanded so that any
entity which exercises specified rights in relation to regulated mortgage contracts, such as changing in
interest rates or taking action to repossess a property against a borrower, will be required to be authorised
and regulated under the FSMA.

In December 2011, the FSA published a consultation paper that consolidates proposals arising out of its
wide-ranging mortgage market review, which was launched in October 2009 to consider strengthening
rules and guidance on, inter alia, affordability assessments, product regulation, arrears charges and
responsible lending. The FSA's aim was to ensure the continued provision of mortgage credit for the
majority of borrowers who can afford the financial commitment of a mortgage, while preventing a re-
emergence of poor lending practices as the supply of mortgage credit in the market recovers. In October
2012, the FSA published a feedback statement and final rules that generally come into force on 26 April
2014 with transitional arrangements where, among other things, the borrower does not take on additional
borrowing.

Key changes include a requirement for lenders to undertake affordability assessments at origination
(including verifying income in all cases) and undertake stress tests to ensure mortgages remain affordable
when interest rates increase. For interest-only mortgages, lenders must check that borrowers have a
credible plan to repay the capital at the end of the loan. There are also changes to disclosure requirements
(the initial disclosure document is replaced with the requirement for firms to disclose key messages to
customers), arrears management and the sales process. The FCA started to track firms’ progress towards
implementation of the mortgage market review from the second quarter of 2013, and mortgages entered
into on or after 26 April 2014 must comply with these new rules.

Given that all of the Mortgage Loans will have been entered into prior to 26 April 2014, these new rules
will only apply to a Mortgage Loan if (i) it is varied so as to increase the principal amount outstanding
under the relevant Loan (e.g. by way of further advance) on or after 26 April 2014; and (ii) MCOB
applies to the Mortgage Loan generally. However, to the extent that the new rules do apply to any of the
Mortgage Loans, failure to comply with these rules may entitle a Borrower to claim damages for loss
suffered or set-off the amount of the claim against the amount owing under the Mortgage Loan. Any such
claim or set-off may adversely affect the Issuer’s ability to make payment on the Notes.

Any further changes to MCOB arising from the FCA's mortgage market review, or to MCOB or the
FSMA arising from HM Treasury's proposals to change mortgage regulation or changes in the regulatory
framework, may adversely affect the Loans, the Legal Title Holders and/or the Servicer and their
respective businesses and operations.

Changes to the UK regulatory structure
The way in which providers of credit and related companies are licensed was recently changed in the

United Kingdom. The Financial Services Act 2012, which received royal assent in December 2012,
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contains provisions which (among other things) on 1 April 2013 replaced the FSA with the Prudential
Regulation Authority (the "PRA"), which is responsible for micro-prudential regulation of financial
institutions that manage significant risks on their balance sheets, and the FCA, which is responsible for
conduct of business ensuring that business across financial services and markets is conducted in a way
which advances the interests of all users and participants. The FCA has power to render unenforceable
contracts made in contravention of its product intervention rules, and formalises cooperation between the
FCA and the Financial Ombudsman Service, particularly where issues identified potentially have wider
implications.

The Financial Services Act 2012 also contains provisions enabling the transfer of regulation of credit
agreements regulated by the CCA from the Office of Fair Trading (the "OFT") to the FCA. The relevant
secondary legislation was enacted in 2013 and 2014 and the transfer was effected on 1 April 2014.

At such an early stage it is not certain what effect this change in regulatory structure will have on the
Mortgage Loans, the Legal Title Holders, and the Issuer and their respective businesses and operations,
which may affect the Issuer's ability to make payments in full on the Notes when due.

Consumer Credit Regime

As noted above, any credit agreement intended to be a Regulated Mortgage Contract under the FSMA
might instead be wholly or partly regulated by the CCA or treated as such, or unregulated, and any credit
agreement intended to be regulated by the CCA or treated as such, or unregulated, might instead be a
Regulated Mortgage Contract under the FSMA, because of technical rules on (a) determining whether the
credit agreement or any part of it falls within the definition of Regulated Mortgage Contract and (b)
changes to credit agreements.

On 1 April 2014, responsibility for the regulation of consumer credit was transferred from the OFT to the
FCA. As part of this transfer, the CCA licensing provisions have been repealed and replaced by
corresponding provisions in the FSMA framework. The majority of the current conduct of business rules
in the CCA will remain, with a small number being transferred into the FSMA framework. This means
that from 1 April 2014 credit agreements previously regulated by the CCA have become subject to both
the CCA and the FSMA (and its associated secondary legislation and the FCA's Handbook).

A credit agreement is regulated by the CCA where: (a) the Borrower is or includes an “individual" as
defined in the CCA; (b) the credit agreement was made before the financial limit was removed (as
described below), the amount of “credit" as defined in the CCA did not exceed the financial limit of
£25,000 for credit agreements made on or after 1 May 1998 or lower amounts for credit agreements made
before that date; and (c) the credit agreement is not an exempt agreement under the CCA.

Any credit agreement that is wholly or partly regulated by the CCA or treated as such has to comply with
the requirements as to licensing or authorisation of lenders and brokers, documentation and procedures of
credit agreements, and (in so far as applicable) pre-contract disclosure. If it does not comply with those
requirements then, to the extent that the credit agreement is regulated by the CCA or treated as such, it is
unenforceable against the borrower: (a) without an order of the FCA or the court, if the lender or broker
did not hold the required licence or authorisation at the relevant time; (b) totally, for agreements entered
into before 6 April 2007, if the form to be signed by the borrower was not signed by the borrower
personally or omits or misstates a "prescribed term™; or (c) without a court order in other cases and, in
exercising its discretion whether to make the order, the court would take into account any prejudice
suffered by the borrower and any culpability by the lender.

A court order under section 126 of the CCA is necessary to enforce a land mortgage securing a loan or
further advance to the extent that the credit agreement is regulated by the CCA or treated as such. In
dealing with such an application, the court has the power, if it appears just to do so, to amend the credit
agreement or to impose conditions upon its performance or to make a time order (for example, giving
extra time for arrears to be cleared).

Under section 75 of the CCA, in certain circumstances the lender is liable to the borrower in relation to
misrepresentation and breach of contract by a supplier in a transaction financed by a credit agreement that
is wholly or partly regulated by the CCA or treated as such. In addition, 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 a rule under the FSMA. From 1 April 2014, such rules include rules in the FCA's
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Consumer Credit sourcebook ("CONC"). The borrower may set off the amount of the claim against the
lender under section 75 of the CCA, or for contravention of CONC, against the amount owing by the
borrower under the loan or under any other loan that the borrower has taken with the lender. Any such
set-off in relation to a Loan in the Portfolio may adversely affect the Issuer's ability to make payments on
the Notes.

The CCA 2006

The Consumer Credit Act 2006 (the "CCA 2006"), which amends and updates the CCA, was enacted on
30 March 2006 and was fully implemented by 31 October 2008. For example, the "extortionate credit"
regime has been replaced by an "unfair relationship” test. The "unfair relationship” test applies to all
existing and new credit agreements except Regulated Mortgage Contracts under the FSMA, whether or
not they are regulated under the CCA. The new test explicitly imposes liability to repay amounts received
from a borrower on both the originator and any assignee (such as the Legal Title Holders, the Beneficial
Title Seller and the Issuer).

In applying the "unfair relationship™ test, the courts will be able to consider a wider range of
circumstances surrounding the transaction, including the creditor's conduct before and after making the
agreement. There is no statutory definition of the word "unfair" as the intention is for the test to be
flexible and subject to judicial discretion. The courts may, but are not obliged to, look solely to the CCA
2006 for guidance. The FCA "Principles for Businesses" may also be relevant and apply to the way
contract terms are used in practice and not just the way they are drafted. Once the debtor alleges that an
"unfair relationship" exists, the burden of proof is on the creditor to prove the contrary. It is unclear how
the "unfair relationship"” test will be interpreted by the courts. However, the word "unfair" is not an
unfamiliar term in UK legislation due to the UTCCR (as defined below). See the section entitled "Unfair
Terms in Consumer Contracts Regulations 1994 and 1999" below.

The financial limit of £25,000 for CCA regulation has been removed for credit agreements made on or
after 6 April 2008, except for certain changes to credit agreements and except for certain buy-to-let loans
made before 31 October 2008.

Currently, to the extent that the credit agreement is regulated by the CCA or treated as such, it is
unenforceable for any period when the lender fails to comply with requirements as to default notices.
From 1 October 2008, (a) the credit agreement is also unenforceable for any period when the lender fails
to comply with further requirements as to annual statements and arrears notices, (b) the borrower is not
liable to pay interest or, in certain cases, default fees for any period when the lender fails to comply with
further requirements as to post-contract disclosure and (c) interest upon default fees is restricted to nil
until the 29th day after the day on which a prescribed notice is given and then to simple interest. Early
repayment charges are restricted by a formula under the CCA, which applies to the extent that the credit
agreement is regulated by the CCA or treated as such. A more restrictive formula applies from 11 June
2010.

EU Initiatives on Mortgage Credit

On 31 March 2011, the European Commission published a proposal for a Directive on credit agreements
relating to residential immovable property for consumers. The proposed Directive applies to: (a) credit
agreements secured by a mortgage or comparable security commonly used in a member state of the
European Union (a "Member State") on residential immovable property, or secured by a right relating to
residential immovable property; (b) credit agreements the purpose of which is to finance the purchase or
retention of rights in land or in an existing or proposed residential building; and (c) credit agreements the
purpose of which is to renovate residential immovable property and which are outside the Consumer
Credit Directive (Directive 2008/48/EC). The proposed Directive does not apply to credit agreements to
be repaid from the sale proceeds of an immovable property, or to certain credit granted by an employer to
its employees.

The proposed Directive requires (among other things): standard information in advertising; standard pre-
contractual information; adequate explanations to the borrower on the proposed credit agreement and any
ancillary service; calculation of the annual percentage rate of charge in accordance with a prescribed
formula; assessment of creditworthiness of the borrower and a right of the borrower to make early
repayment of the credit agreement. The proposed Directive also imposes prudential and supervisory
requirements for credit intermediaries and non-bank lenders.
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On 23 May 2012, the Presidency of the Council of the European Union announced its compromise
proposal for the general approach to its negotiations with the European Parliament on the proposed
Directive. On 10 December 2013, the European Parliament at first reading adopted the text of the
proposed Directive and on 12 December 2013 Council of the EU published a note stating that the
Parliament agreed text reflected what have previously been agreed between the Parliament and the
European Commission. It is currently proposed that Member States will be required to implement the
Directive into national law within two years after it enters into force.

Until the proposed Directive is considered and adopted by the European Parliament and the Council, and
implemented into UK law, it is too early to tell what effect the Directive and the implementation of the
directive into 