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Class of Initial Principal Issue Interest Relevant Ratings Final Maturity
Notes Amount Price Rate Margin Step-Up Date (Fitch/Moody's) Date
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Notes GBP LIBOR Step-Up Date 2021 2045
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The Issuer will issue the Notes in the classes set out above on 11 November 2016 (the Closing Date).

The Issuer is not, and solely after giving effect to any offering and sale of the Notes and the application of
the proceeds thereof will not be, a "covered fund" for purposes of regulations adopted under Section 31 of
the Bank Holding Company Act of 1956, as amended (commonly known as the Volcker Rule). In reaching
this conclusion, although other statutory or regulatory exclusions and/or exemptions under the Investment
Company Act of 1940, as amended (the Investment Company Act) and under the Volcker Rule and its
related regulations may be available, the Issuer has relied on the determination that the Issuer would
satisfy all of the elements of the exemption from the definition of “"investment company" under the
Investment Company Act provided by Section 3(c)(5) thereunder.

The Issuer will make payments on the Notes from, inter alia, payments of principal and revenue received
from a portfolio comprising mortgage loans originated by Landmark Mortgages Limited (formerly known as
NRAM plc, and prior to that known as Northern Rock plc and latterly as Northern Rock (Asset
Management) plc (Landmark) or the Original Seller)). Cerberus European Residential Holdings B.V.
(CERH) acquired (in respect of the Loans other than the Scottish Loans) an equitable interest (the
Equitable Interest) and (in respect of the Scottish Loans) a beneficial interest (the Beneficial Interest) in
a portfolio of loans and their related security (which included the Loans and their Related Security) from the
Original Seller. CERH then on-sold such Equitable Interest and Beneficial Interest in the Loans and their
Related Security to Cerberus European Residential Holdings LLC (CERH LLC). CERH LLC then on-sold
such Equitable Interest and Beneficial Interest in the Loans and their Related Security to BAWAG P.S.K.
Bank firr Arbeit und Wirtschaft und Osterreichische Postsparkasse Aktiengesellschaft (referred to in this
Prospectus as the Seller or BAWAG P.S.K.). The portfolio of loans which is secured over residential
properties located in England, Wales and Scotland (the Portfolio or Mortgage Portfolio) and forms part of
the portfolio acquired by BAWAG P.S.K. from CERH LLC will be purchased by the Issuer from BAWAG
P.S.K. on the Closing Date. See the section entitled "Characteristics of the Provisional Portfolio" for further
details.

- In respect of the Class A Notes only, subordination by way of the Class Z VFN.

- In respect of the Class A Notes, the availability of the General Reserve Fund, as funded by the Class
Z VFN on the Closing Date.

- Excess Available Revenue Receipts.

- In respect of the Class A Notes only, the application in certain circumstances of Principal Receipts to
provide for any Revenue Deficiency (as defined herein) in the Available Revenue Receipts.

See the sections entitled "Credit Structure" and "Terms and Conditions of the Notes" for further details.

Information on any optional and mandatory redemption of the Notes is summarised on page 78
(Transaction Overview - Overview of the Terms and Conditions of the Notes) and set out in full in Condition
7 (Redemption).

Fitch Ratings Ltd. (Fitch) and Moody's Investors Service Limited (Moody's and, together with Fitch, the
Rating Agencies). As of the date of this Prospectus, each of the Rating Agencies is a credit rating agency
established in the European Union and is registered under Regulation (EU) No 1060/2009 (as amended)
(the CRA Regulation). As such each of the Rating Agencies is included on the list of credit rating
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agencies published by the European Securites and Markets Authority on its website (at
www.esma.europa.eu/pagellist-registered-and-certified-CRASs) (this website and the contents thereof do
not form part of this Prospectus). In general, European regulated investors are restricted from using a
rating for regulatory purposes if such rating is not issued by a credit rating agency established in the
European Union and registered under the CRA Regulation unless the rating is provided by a credit rating
agency operating in the European Union before 7 June 2010 which has submitted an application for
registration in accordance with the CRA Regulation and such registration is not refused.

All references to "Fitch" and "Moody's" in this Prospectus are to the entities as defined in the above
paragraph.

Ratings are expected to be assigned to the Class A Notes as set out above on the Closing Date. The
Class Z VFN will not be rated. The assignment of ratings to the Notes is not a recommendation to invest in
the Notes or to buy, sell or hold securities and may be subject to revision, suspension or withdrawal at any
time by the assigning rating organisation. Any credit rating assigned to the Notes may be revised or
withdrawn at any time.

This Prospectus comprises a prospectus for the purposes of Directive 2003/71/EC (as amended) (the
Prospectus Directive). This 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 this
Prospectus as meeting the requirements imposed under Irish and EU law pursuant to the Prospectus
Directive. Such approval relates only to the Class A Notes which are to be admitted to trading on a
regulated market for the purposes of Directive 2004/39/EC (the Markets in Financial Instruments
Directive) and/or which are to be offered to the public in any Member State of the European Economic
Area. Application has been made to Irish Stock Exchange plc (the Irish Stock Exchange) for the Class A
Notes to be admitted to the official list (the Official List) and trading on its regulated market (the Main
Securities Market). The Irish Stock Exchange's Main Securities Market is a regulated market for the
purposes of the Markets in Financial Instruments Directive. The Class Z VFN will not be admitted to the
Official List nor will it be admitted to trading on the Main Securities Market.

The Notes will be obligations of the Issuer alone and will not be guaranteed by, or be the responsibility of,
any other entity. In particular, the Notes will not be obligations of BAWAG P.S.K., its affiliates or any other
party named in the Prospectus other than the Issuer.

On the Closing Date, BAWAG P.S.K. (the Retention Holder) will undertake to the Issuer and the Security
Trustee on behalf of the Noteholders that it will on an ongoing basis retain a material net economic interest
of at least 5 per cent. in accordance with each of Article 405 of Regulation (EU) No. 575/2013, referred to
as the Capital Requirements Regulation (the CRR) and Article 51 of Regulation (EU) No 231/2013,
referred to as the Alternative Investment Fund Managers Regulation (AIFMR) and Article 254 of
Regulation (EU) 2015/35 (the Solvency Il Regulation) (which, in each case, does not take into account
any corresponding national measures). As at the Closing Date, such interest will be comprised of an
interest in the first loss tranche, in this case, the Class Z VFN, as required by each of paragraph (d) of
Article 405(1) of the CRR, paragraph (d) of Article 51(1) of the AIFMR and paragraph (d) of Article 254(2)
of the Solvency Il Regulation. Please refer to the sections entitled "Risk Retention Requirements" and
"Subscription and Sale" for further information.

On the Closing Date, the Retention Holder will purchase and retain the Class Z VFN in accordance with its
risk retention requirements as described above.

On the Closing Date, the Seller will purchase Class A Notes in an aggregate amount equal to
£170,000,000.

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 IN THE SECTION.

Arranger and Joint Lead Manager
Barclays

Joint Lead Managers

CGML Credit Suisse

The date of this Prospectus is 10 November 2016


http://www.esma.europa.eu/page/list-registered-and-certified-CRAs

IMPORTANT NOTICE

THE NOTES WILL BE OBLIGATIONS OF THE ISSUER ONLY. THE NOTES WILL NOT BE
OBLIGATIONS OF, OR THE RESPONSIBILITY OF, OR GUARANTEED BY, ANY PERSON OTHER
THAN THE ISSUER. IN PARTICULAR, THE NOTES WILL NOT BE OBLIGATIONS OF, OR THE
RESPONSIBILITY OF, OR GUARANTEED BY, ANY OF THE SELLER, THE RETENTION HOLDER,
THE LEGAL TITLE HOLDER, THE ORIGINATOR, THE ORIGINAL SELLER, THE COLLECTION
ACCOUNT BANK, THE ARRANGER, ANY JOINT LEAD MANAGER, THE SERVICER, THE BACK-UP
SERVICER, THE SERVICING CONSULTANT, THE MASTER SERVICER, THE CASH MANAGER,
THE ACCOUNT BANK, THE PRINCIPAL PAYING AGENT, THE AGENT BANK, THE CLASS Z VFN
REGISTRAR, THE NOTE TRUSTEE, THE SECURITY TRUSTEE, THE CORPORATE SERVICES
PROVIDER, THE BACK-UP SERVICER FACILITATOR (EACH AS DEFINED HEREIN), ANY
COMPANY IN THE SAME GROUP OF COMPANIES AS ANY SUCH ENTITIES OR ANY OTHER
PARTY TO THE TRANSACTION DOCUMENTS. NO LIABILITY WHATSOEVER IN RESPECT OF
ANY FAILURE BY THE ISSUER TO PAY ANY AMOUNT DUE UNDER THE NOTES SHALL BE
ACCEPTED BY ANY OF THE SELLER, THE ARRANGER, ANY JOINT LEAD MANAGER, THE
RETENTION HOLDER, THE LEGAL TITLE HOLDER, THE ORIGINATOR, THE ORIGINAL SELLER,
THE COLLECTION ACCOUNT BANK, THE SERVICER, THE BACK-UP SERVICER, THE SERVICING
CONSULTANT, THE MASTER SERVICER, THE CASH MANAGER, THE ACCOUNT BANK, THE
PRINCIPAL PAYING AGENT, THE AGENT BANK, THE CLASS Z VFN REGISTRAR, THE NOTE
TRUSTEE, THE SECURITY TRUSTEE, THE CORPORATE SERVICES PROVIDER, THE BACK-UP
SERVICER FACILITATOR OR BY ANY PERSON OTHER THAN THE ISSUER.

The Class A Notes will each be represented on issue by a global certificate in registered form (each, a
Global Note). The Global Notes will be deposited with a common safekeeper (the Common
Safekeeper) for Euroclear System (Euroclear) and Clearstream Banking, société anonyme
(Clearstream, Luxembourg) on or before the Closing Date. The Common Safekeeper will hold the
Global Notes in custody for Euroclear and Clearstream, Luxembourg. The Class A Notes, issued under
the new safekeeping structure and represented by the Global Notes may be transferred in book-entry
form only. The Class A Notes will be issued in the denomination of £100,000 and integral multiples of
£1,000 in excess thereof. Except in the limited circumstances described under "Description of the Notes
in Global Form and the Variable Funding Notes — Issuance of Definitive Notes", the Notes will not be
available in definitive form (the Definitive Notes).

Each of Euroclear and Clearstream, Luxembourg will record the beneficial interests in the Global Notes
(Book-Entry Interests). Book-Entry Interests in the Global Notes will be shown on, and transfers thereof
will be effected only through, records maintained in book-entry form by Euroclear or Clearstream,
Luxembourg, and their respective participants.

The Class A Notes are intended upon issue to be held in a manner which will allow Eurosystem eligibility.
This means that the Class A Notes are intended to be deposited with one of the ICSDs as common
safekeeper and registered in the name of a nominee of one of the ICSDs acting as common safekeeper,
and does not necessarily mean that the Class A Notes will be recognised as eligible collateral for
Eurosystem monetary policy and intra-day operations by the Eurosystem either upon issue or at any of all
times during their life. Such recognition will depend upon the European Central Bank (the ECB) being
satisfied that Eurosystem eligibility has been met.

The Class Z VFN will be in dematerialised registered form. The Issuer will also maintain a register, to be
kept on the Issuer's behalf by the Class Z VFN Registrar, in which the Class Z VFN will be registered in
the name of the Class Z VFN Holder. Transfers of all or any portion of the interest in the Class Z VFN
may be made only through the register maintained by the Issuer.



The distribution of this Prospectus and the offering of the Notes in certain jurisdictions may be restricted
by law. No representation is made by the Issuer, the Seller, the Retention Holder, the Legal Title Holder,
the Originator, the Original Seller, the Master Servicer, the Back-Up Servicer, the Servicing Consultant,
the Collection Account Bank, the Note Trustee, the Security Trustee, the Arranger, any Joint Lead
Manager, the Servicer, the Cash Manager, the Account Bank, the Principal Paying Agent, the Agent
Bank, the Class Z VFN Registrar, the Corporate Services Provider or the Back-Up Servicer Facilitator
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, no action has been or will be taken by
the Issuer, the Seller, the Retention Holder, the Legal Title Holder, the Originator, the Original Seller, the
Servicer, the Master Servicer, the Servicing Consultant, the Collection Account Bank, the Note Trustee,
the Security Trustee, the Arranger or any Joint Lead Manager 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 any applicable laws and regulations. Persons into
whose possession this Prospectus comes are required by the Issuer and the Arranger and the Joint Lead
Managers to inform themselves about and to observe any such restrictions.

THE NOTES HAVE NOT BEEN AND WILL NOT BE REGISTERED UNDER THE UNITED STATES
SECURITIES ACT OF 1933, AS AMENDED (THE SECURITIES ACT), OR ANY STATE SECURITIES
LAWS AND MAY NOT BE OFFERED, SOLD OR DELIVERED WITHIN THE UNITED STATES OR TO,
OR FOR THE ACCOUNT OR BENEFIT OF, U.S. PERSONS (AS DEFINED IN REGULATION S UNDER
THE SECURITIES ACT (REGULATION S)) (U.S. PERSONS) NOR U.S. RESIDENTS (AS
DETERMINED FOR THE PURPOSES OF THE INVESTMENT COMPANY ACT) EXCEPT PURSUANT
TO AN EXEMPTION FROM SUCH REGISTRATION REQUIREMENTS. FOR A DESCRIPTION OF
CERTAIN RESTRICTIONS ON RESALES OR TRANSFERS, SEE "Transfer Restrictions and Investor
Representations".

Each of BAWAG P.S.K. and the Joint Lead Managers and each subsequent purchaser of the Notes will
be deemed by its acceptance of such Notes to have made certain acknowledgements, representations
and agreements intended to restrict the resale or other transfer of the Notes as set forth therein and
described in this Prospectus and, in connection therewith, may be required to provide confirmation of its
compliance with such resale and other transfer restrictions in certain cases. See "Transfer Restrictions
and Investor Representations".

None of the Issuer or the Arranger or any Joint Lead Manager 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.

The Issuer accepts responsibility for the information contained in this Prospectus. To the best of its
knowledge (having taken all reasonable care to ensure that such is the case), the information contained
in this Prospectus is in accordance with the facts and does not omit anything likely to affect the import of
such information. Any information sourced from third parties contained in this Prospectus has been
accurately reproduced (and is clearly sourced where it appears in this Prospectus) and, as far as the
Issuer is aware and is able to ascertain from information published by that third party, no facts have been
omitted which would render the reproduced information inaccurate or misleading.

BAWAG P.S.K. accepts responsibility for the information set out in the sections headed "The Seller,
Class Z VFN Holder, Retention Holder and the Servicing Consultant” and "Risk Retention Requirements".
To the best of the knowledge and belief of BAWAG P.S.K. (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 BAWAG P.S.K. 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 Joint Lead Managers, the Retention Holder, and each subsequent purchaser of the Notes will be
deemed by its acceptance of such Notes to have made certain acknowledgements, representations and
agreements intended to restrict the resale or other transfer of the Notes as set out in the subscription
agreement and described in this Prospectus and, in connection therewith, may be required to provide
confirmation of its compliance with such resale and other transfer restrictions in certain cases.

Each of the Cash Manager and the Account Bank accept responsibility for the information set out in the
section headed "The Cash Manager and the Account Bank". To the best of the knowledge and belief of
the Cash Manager (having taken all reasonable care to ensure that such is the case), the information
contained in the section 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 Cash Manager as to the
accuracy or completeness of any information contained in this Prospectus (other than in the section
referred to above in this paragraph) or any other information supplied in connection with the Notes or
their distribution.

The Note Trustee and the Security Trustee accept responsibility for the information set out in the section
headed "The Note Trustee and the Security Trustee". To the best of the knowledge and belief of the
Note Trustee and the Security Trustee (having taken all reasonable care to ensure that such is the case),
the information contained in the section 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 Note Trustee
and the Security Trustee as to the accuracy or completeness of any information contained in this
Prospectus (other than in the sections referred to above in this paragraph) or any other information
supplied in connection with the Notes or their distribution.

The Original Seller, the Legal Title Holder, the Originator and the Master Servicer accept responsibility for
the information set out in the section headed "The Original Seller, the Legal Title Holder, the Originator
and the Master Servicer". To the best of the knowledge and belief of Landmark (having taken all
reasonable care to ensure that such is the case), the information contained in the section 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 Landmark as to the accuracy or completeness of any information
contained in this Prospectus (other than in the section referred to above in this paragraph) or any other
information supplied in connection with the Notes or their distribution.

The Servicer accepts responsibility for the information set out in the section headed "The Servicer —
Computershare Mortgage Services Limited ". To the best of the knowledge and belief of CMS (having
taken all reasonable care to ensure that such is the case), the information contained in the section
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 CMS as to the accuracy or completeness of any information
contained in this Prospectus (other than in the section referred to above in this paragraph) or any other
information supplied in connection with the Notes or their distribution.



The Back-Up Servicer accepts responsibility for the information set out in the section headed "Back-Up
Servicer" To the best of the knowledge and belief of Western Mortgages Services Limited (having taken
all reasonable care to ensure that such is the case), the information contained in the section 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 Western Mortgages Services Limited as to the accuracy or
completeness of any information contained in this Prospectus (other than in the section referred to above
in this paragraph) or any other information supplied in connection with the Notes or their distribution.

The Corporate Services Provider and the Back-Up Servicer Facilitator accept responsibility for the
information set out in the section headed "The Corporate Services Provider and the Back-Up Servicer
Facilitator”. To the best of the knowledge and belief of the Corporate Services Provider (having taken all
reasonable care to ensure that such is the case), the information contained in the section 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 Structured Finance Management Limited as to the accuracy or
completeness of any information contained in this Prospectus (other than in the section referred to above
in this paragraph) or any other information supplied in connection with the Notes or their distribution.

No representation, warranty or undertaking, express or implied, is made and no responsibility or liability is
accepted by the Original Seller or the Originator as to the accuracy or completeness of any information
contained in this Prospectus or any other information supplied in connection with the Notes or their
distribution. The Original Seller and the Originator are not Transaction Parties and have no obligations in
respect of the Issuer and/or the Notes.

No person is authorised to give any information or to make any representation in connection with the
offering or sale of the Notes other than those contained in or consistent with this Prospectus and, if given
or made, such information or representation must not be relied upon as having been authorised by the
Issuer, the Seller, the Note Trustee, the Security Trustee, the Arranger, any Joint Lead Manager or any
other relevant party or any of their respective affiliates or advisers, directors or group companies. Neither
the delivery of this Prospectus nor any sale or allotment made in connection with the offering of the Notes
shall, under any circumstances, create any implication or constitute a representation that there has been
no change in the affairs of the Issuer, the Seller, the Note Trustee, the Security Trustee, the Arranger,
any Joint Lead Manager or any other relevant party in the other information contained herein since the
date hereof. The information contained in this Prospectus was obtained from the Issuer or from other
sources identified herein (such sources other than from the Issuer, the third party information), but no
assurance can be given by the Issuer, the Seller, the Note Trustee, the Security Trustee, the Arranger,
any Joint Lead Manager as to the accuracy or completeness of such third party information. None of the
Issuer, the Seller, the Note Trustee, the Security Trustee, the Arranger, or any Joint Lead Manager has
separately verified any such third party information. No relevant party has verified the information
contained herein except where that party has provided such relevant information. Accordingly, none of
the appropriate relevant parties makes any representation, express or implied, or accepts any
responsibility, with respect to the accuracy or completeness of any of the information in this Prospectus
(other than the Cash Manager, the Account Bank, the Master Servicer, the Legal Title Holder, the
Servicer, the Back-Up Servicer, the Corporate Services Provider, the Back-Up Servicer Facilitator in the
sections headed "The Cash Manager and the Account Bank", "The Note Trustee and Security Trustee",
"The Back-Up Servicer", "The Original Seller, the Legal Title Holder, the Originator and the Master
Servicer", "The Servicer — Computershare Mortgage Services Limited ", "Back-Up Servicer — Western
Mortgage Services Limited", "The Corporate Services Provider and the Back-Up Servicer Facilitator"”
respectively). The Issuer does not make any representation, express or implied, or accepts any
responsibility, with respect to the accuracy or completeness of any of the third party information included
in this Prospectus. In making an investment decision, investors must rely on their own examination of the
terms of this offering, including the merits and risks involved. The contents of this Prospectus should not

Vi



be construed as providing legal, business, accounting, regulatory or tax advice. Each prospective
investor should consult its own legal, business, accounting, regulatory and tax advisers prior to making a
decision to invest in the Notes.

No representation, warranty or undertaking, express or implied, is made and no responsibility or liability is
accepted by the Arranger or any Joint Lead Manager or any of their affiliates, advisers, directors or group
companies as to the accuracy or completeness of any information contained in this Prospectus or any
other information supplied in connection with the Notes or their distribution.

This Prospectus does not constitute an offer of, or an invitation by or on behalf of, the Issuer, the Seller,
any Joint Lead Manager or the Arranger or any of them to subscribe for or purchase any of the Notes in
any jurisdiction where such action would be unlawful and neither this Prospectus, nor any part thereof,
may be used for or in connection with any offer to, or solicitation by, any person in any jurisdiction or in
any circumstances in which such offer or solicitation is not authorised or to any person to whom it is
unlawful to make such offer or solicitation.

Payments of interest and principal in respect of the Notes will be subject to any applicable withholding
taxes without the Issuer or Paying Agents or any other person being obliged to pay additional amounts
therefor.

In this Prospectus all references to pounds, sterling, GBP and £ are references to the lawful currency
for the time being of the United Kingdom of Great Britain and Northern Ireland (the United Kingdom or
UK).

In this Prospectus all references to the Financial Conduct Authority or FCA are to the United Kingdom
Financial Conduct Authority, which together with the United Kingdom Prudential Regulation Authority,
replaced the Financial Services Authority (the FSA) pursuant to the provisions of the UK Financial
Services Act 2012.

Forward-Looking Statements

Certain matters contained herein 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 Loans, and reflect significant assumptions and subjective judgements 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.
Moreover, past financial performance should not be considered a reliable indicator of future performance
and prospective purchasers of the Notes are cautioned that any such statements are not guarantees of
performance and involve risks and uncertainties, many of which are beyond the control of the Issuer.
Neither the Arranger nor any Joint Lead Manager has attempted to verify any such statements, 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. None of the Issuer, the
Arranger or any Joint Lead Manager assumes any obligation to update these forward-looking statements
or to update the reasons for which actual results could differ materially from those anticipated in the
forward-looking statements.

The Notes may not be a suitable investment for all investors
Each potential investor in the Notes must determine the suitability of that investment in light of its own

circumstances. In particular, each potential investor should:
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(@)

(b)

()

(d)

(e)

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

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 the impact the Notes will have on its
overall investment portfolio;

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

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

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 - STRUCTURE DIAGRAMS AND TRANSACTION PARTIES ON THE
CLOSING DATE

DIAGRAMMATIC OVERVIEW OF THE TRANSACTION
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.

You should read the entire Prospectus carefully, especially the risks of investing in the Notes
discussed under "Risk Factors".

Capitalised terms used, but not defined, in certain sections of this Prospectus, including this overview,
may be found in other sections of this Prospectus, unless otherwise stated. An index of defined terms
is set out at the end of this Prospectus.

FIGURE 1 - TRANSACTION STRUCTURE

Figure 1 — Transaction Structure
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FIGURE 2 - CASHFLOW STRUCTURE
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FIGURE 3 — OWNERSHIP STRUCTURE OF THE ISSUER

SFM Corporate Services Limited
(the Share Trustee)

— 100% of shares held on
discretionary trust for
discretionary purposes

Feldspar 2016-1 Mortgage Holdings Limited
(Holdings)

Feldspar 2016-1 PLC
(the Issuer)

The above diagram illustrates the ownership structure of the special purpose companies that are
parties to the Transaction Documents, as follows:

. The Issuer is a wholly-owned subsidiary of Holdings in respect of its beneficial ownership.

. The entire issued share capital of Holdings is held on trust by the Share Trustee under the
terms of a discretionary trust, the benefit of which is expressed to be for discretionary
purposes.

. None of the Issuer, Holdings or the Share Trustee is either owned, controlled, managed,

directed or instructed, whether directly or indirectly, by the Seller or any member of the group
of companies containing the Seller.
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Party

Issuer

Holdings

Seller, Retention
Holder and Servicing
Consultant

Originator, Legal Title
Holder, Original Seller
and Master Servicer

Servicer

Name

Feldspar 2016-1 PLC

Feldspar 2016-1
Mortgage Holdings
Limited

BAWAG P.S.K Bank fir
Arbeit und Wirtschaft
und Osterreichische
Postsparkasse
Aktiengellschaft
(BAWAG P.S.K.)

Landmark Mortgages
Limited

Computershare
Mortgage Services
Limited (CMS)
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Address

35 Great St.
Helen's, London
EC3A 6AP

35 Great St.
Helen's, London
EC3A 6AP

Georg - Coch
Platz 2 1018 Vienna
Austria

Admiral House,
Harlington Way,
Fleet, Hampshire
GUbS1 4YA

The Pavilions,
Bridgwater Road,
Bristol BS13 8AE

TRANSACTION PARTIES ON THE CLOSING DATE

Document under
which
appointed/Further
Information

See the section entitled
"The Issuer" for further
information.

See the section entitled
"Holdings" for further
information.

See the section entitled
"The Seller, Class Z
VFN Holder, Retention
Holder and the
Servicing Consultant"
for further information.

See the section entitled
"Summary of the Key
Transaction Documents
— Master Servicer and
Legal Title Holder
Deed" and "The Original
Seller, the Legal Title
Holder, the Originator
and the Master
Servicer" for further
information.

Servicing Agreement
by, inter alios, the
Issuer and the Security
Trustee. See the
section entitled
"Summary of the Key
Transaction Documents
— Servicing Agreement”.



Party

Back-Up Servicer
Facilitator

Back-Up Servicer

Cash Manager

Class Z VFN Holder

Name

Structured Finance
Management Limited

Western Mortgage
Services Limited

Elavon Financial
Services DAC, UK
Branch

BAWAG P.S.K Bank fur

Arbeit und Wirtschaft
und Osterreichische
Postsparkasse
Aktiengellschaft

Address

35 Great St.
Helen's, London,
EC3A 6AP

17 Rochester Row,
London SW1P 1PT

125 Old Broad
Street, Fifth Floor,
London EC2N 1AR

Georg - Coch
Platz 2 1018 Vienna
Austria
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Document under
which
appointed/Further
Information

Servicing Agreement by
the Issuer and the
Security Trustee. See
the section entitled
"Summary of the Key
Transaction Documents
— Servicing Agreement"
and "The Corporate
Services Provider and
the Back-Up Servicer
Facilitator" for further
information.

Back-Up Servicing
Agreement by, inter
alios, the Back-Up
Servicer, the Issuer and
the Security Trustee.
See the section entitled
"Summary of the Key
Transaction Documents
- Back-Up Servicing
Agreement"” for further
information.

Cash Management
Agreement by the
Issuer. See the section
entitled Summary of the
Key Transaction
Documents — Cash
Management
Agreement for further
information.

See the section entitled
"The Seller, Class Z
VFN Holder, Retention
Holder and the
Servicing Consultant"
for further information.



Party

Account Bank

Collection Accounts

Trust Trustee

Collection Account

Bank

Security Trustee

Name

Elavon Financial
Services DAC, UK
Branch

Landmark Mortgages
Limited

National Westminster
Bank PLC

U.S. Bank Trustees
Limited
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Address

125 Old Broad
Street, Fifth Floor,
London EC2N 1AR

Admiral House,
Harlington Way,
Fleet, Hampshire
GU51 4YA

P.O. Box 64, Royal
Bank House, 71
Bath Street, St.
Helier, Jersey JE4
8PJ

125 Old Broad
Street, Fifth Floor,
London EC2N 1AR

Document under
which
appointed/Further
Information

The Bank Account
Agreement by the
Issuer. See the section
entitled "Summary of
the Key Transaction
Documents — Bank
Account Agreement" for
further information.

The Collection Account
Declaration of Trust.
See the section entitled
"Summary of the Key
Transaction Documents
- The Collection
Account Declaration of
Trust" for more
information.

The Collection Account
Declaration of Trust.
See the section entitled
"Summary of the Key
Transaction Documents
- The Collection
Account Declaration of
Trust" for more
information.

Deed of Charge. See
the sections entitled
"Transaction Overview -
Overview of the Terms
and Conditions of the
Notes — Security",
"Summary of the Key
Transaction Documents
— Deed of Charge",
"The Note Trustee and
Security Trustee" and
the Conditions for
further information.



Party

Note Trustee

Principal Paying Agent
and Agent Bank

Registrar

Class Z VFN Registrar

Corporate Services
Provider

Name

U.S. Bank Trustees
Limited

Elavon Financial
Services DAC, UK
Branch

Elavon Financial

Services DAC

BAWAG P.S.K.

Structured Finance
Management Limited
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Address

125 Old Broad
Street, Fifth Floor,
London EC2N 1AR

125 Old Broad
Street, Fifth Floor,
London EC2N 1AR

Block E,
Cherrywood
Business Park,
Loughlinstown,
Dublin, Ireland

Georg-Coch Platz
2, 1018 Vienna,
Austria

35 Great St. Helen's
London EC3A 6AP

Document under
which
appointed/Further
Information

Trust Deed. See the
sections entitled
"Summary of the Key
Transaction Documents
— Trust Deed", "The
Note Trustee and
Security Trustee" and
the Conditions for
further information.

Agency Agreement by
the Issuer. See the
Conditions and the
section entitled
"Summary of the Key
Transaction Documents
— Agency Agreement”
for further information.

Agency Agreement by
the Issuer. See the
Conditions and the
section entitled
"Summary of the Key
Transaction Documents
— Agency Agreement"
for further information.

See the section entitled
"The Seller, Class Z
VFN Holder, Retention
Holder and the
Servicing Consultant"
and the Conditions for
further information.

Corporate Services
Agreement by the
Issuer. See the sections
entitled "Summary of
the Key Transaction
Documents — The
Corporate Services
Agreement” and "The
Corporate Services
Provider and the Back-
Up Servicer Facilitator”
for further information.



Party

Share Trustee

Arranger and Joint
Lead Manager

Joint Lead Manager

Joint Lead Manager

Name

SFM Corporate
Services Limited

Barclays Bank PLC
(Barclays)

Citigroup Global
Markets Limited
(CGML)

Credit Suisse Securities
(Europe) Limited
(Credit Suisse)
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Address

35 Great St. Helen's
London EC3A 6AP

1 Churchill Place,
London E14 5HP

Citigroup Centre,
Canada Square,
Canary Wharf,

London E14 5LB

1 Cabot Square,
London E14 4QJ

Document under
which
appointed/Further
Information

Share Trust Deed by
the Share Trustee.

See the section entitled
"Subscription and Sale"
for more information.

See the section entitled
"Subscription and Sale"
for more information.

See the section entitled
"Subscription and Sale"
for more information.



RISK FACTORS

The following is a description of the principal risks associated with an investment in the Notes. These
risk factors are material to an investment in the Notes and in the Issuer. Prospective Noteholders
should carefully read and consider all the information contained in this Prospectus, including the risk
factors set out in this section, prior to making any investment decision.

An investment in the Notes is only suitable for investors experienced in financial matters who are in a
position to fully assess the risks relating to such an investment and who have sufficient financial
means to suffer any potential loss stemming therefrom.

The Issuer believes that the risks described below are the material risks inherent in the transaction for
Noteholders, but the inability of the Issuer to pay interest, principal or other amounts on or in
connection with any Notes may occur for other reasons and the Issuer does not represent that the
statements below regarding the risks relating to the Notes are exhaustive. Additional risks or
uncertainties not presently known to the Issuer or that the Issuer currently considers immaterial may
also have an adverse effect on the Issuer's ability to pay interest, principal or other amounts in respect
of the Notes. Prospective Noteholders should read the detailed information set out in this document
and reach their own views, together with their own professional advisers, prior to making any
investment decision.

CREDIT STRUCTURE
Noteholders cannot rely on any person other than the Issuer to make payments on the Notes

The Notes will not be obligations of, or the responsibility of, or guaranteed by, any person other than
the Issuer. No liability whatsoever in respect of any failure by the Issuer to pay any amount due under
the Notes shall be accepted by any of the Transaction Parties or by any person other than the Issuer.

The Issuer has a limited source of funds which may be insufficient to allow for repayment in
full of the Notes

The ability of the Issuer to meet its obligations to pay principal and interest on the Notes and its
operating and administrative expenses will be dependent solely on receipts from or in connection with
the English Loans and the Scottish Loans (together, the Loans) in the Portfolio (including the Issuer's
interest in the Scottish Trust), interest earned on the Bank Accounts, income from any Authorised
Investments and amounts available in respect of the General Reserve Fund (applied in accordance
with the terms of the Cash Management Agreement). Other than the foregoing, the Issuer is not
expected to have any other funds available to it to meet its obligations under the Notes and/or any
other payment obligation of the Issuer under the applicable Priority of Payments. If such funds are
insufficient, any such insufficiency will be borne by the Noteholders and the other Secured Creditors,
subject to the applicable Priority of Payments. The recourse of the Noteholders to the Charged
Assets following service of a Note Acceleration Notice is described below (see further "Certain
Insolvency Risks — Security and insolvency considerations" below).

The Notes are limited recourse obligations of the Issuer
The Notes will be limited recourse obligations of the Issuer. Other than the source of funds referred to
in the foregoing paragraph, the Issuer is not expected to have any other funds available to it to meet

its obligations under the Notes. Upon enforcement of the Security by the Security Trustee, if:

(a) there are no Charged Assets remaining which are capable of being realised or otherwise
converted into cash;
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(b) all amounts available from the Charged Assets have been applied to meet or provide for the
relevant obligations specified in, and in accordance with, the provisions of the Deed of
Charge; and

(c) there are insufficient amounts available from the Charged Assets to pay in full, in accordance
with the provisions of the Deed of Charge, amounts outstanding under the Notes (including
payments of principal and interest),

then the Secured Creditors (which include the Noteholders) shall have no further claim against the
Issuer or its directors, shareholders, officers or successors in respect of any amounts owing to them
which remain unpaid (in the case of the Noteholders, principally payments of principal and interest in
respect of the Notes) and such unpaid amounts shall be deemed to be discharged in full and any
relevant payment rights shall be extinguished.

There are limitations on enforcement and the proceeds of that enforcement may not be
enough to make all the payments due on the Notes

No Noteholder shall be entitled to proceed directly against the Issuer or any other party to any of the
Transaction Documents to enforce the performance of any of the provisions of the Transaction
Documents and/or to take any other proceedings (including lodging an appeal in any proceedings) in
respect of or concerning the Issuer unless the Note Trustee or, as the case may be, the Security
Trustee, having become bound so to do, fails to do so within a reasonable period and such failure
shall be continuing, provided that no Noteholder shall be entitled to take any steps or proceedings to
procure the winding-up, administration or liquidation of the Issuer in any circumstances.

If the Issuer has insufficient funds on an Interest Payment Date, there will be a deferral of
interest payments

If, on any Interest Payment Date whilst any of the Class A Notes remain outstanding, the Issuer has
insufficient funds to make payment in full of all amounts of interest (including any accrued interest
thereon) due on the Class Z VFN after having paid or provided for items of higher priority in the Pre-
Acceleration Revenue Priority of Payments, then the Issuer will be entitled under Condition 16
(Subordination by Deferral) of the Conditions to defer payment of that amount (to the extent of the
insufficiency) until the following Interest Payment Date or such earlier date as interest in respect of the
Class Z VFN, as applicable, becomes due and repayable in full in accordance with the Conditions.
Any such deferral in accordance with the Conditions will not constitute an Event of Default.

If there are no Class A Notes then outstanding, the Issuer will not be entitled, under Condition 16
(Subordination by Deferral), to defer payments of interest in respect of the Class Z VFN.

Failure to pay interest in respect of the Class A Notes or, if there are no Class A Notes outstanding,
the Class Z VFN, shall constitute an Event of Default under the Notes which may result in the Security
Trustee enforcing the Security.

The Issuer is subject to the risk of default in payment by Borrowers, and therefore payments in
respect of the Notes are subject to a credit risk

The Issuer is subject to the risk of default in payment by the Borrowers and the failure by the Servicer
on behalf of the Issuer to realise or recover sufficient funds under the arrears and default procedures
in respect of any Loan and its Related Security in order to discharge all amounts due and owing by
the relevant Borrower(s) under such Loan, which may adversely affect payments on the Notes. This
risk is mitigated to some extent by certain credit enhancement features which are described in the
section entitled "Credit Structure". However, no assurance can be made as to the effectiveness of
such credit enhancement features, or that such credit enhancement features will protect the
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Noteholders from all risk of loss. Should there be credit losses arising in respect of the Loans, this
could have an adverse effect on the ability of the Issuer to make payments of interest and/or principal
on the Notes.

Subordination

The Class Z VFN is subordinated in right of payment of interest and principal to the Class A Notes.
There is no assurance that the subordination of the Class Z VFN will protect the holders of Class A
Notes from all risk of loss.

Interest Rate Risk

The Issuer is subject to the risk of a mismatch between the rate of interest payable in respect of the
Loans and the rate of interest payable in respect of the Class A Notes. Some of the Loans in the
Portfolio pay or will pay a fixed rate of interest for an initial period or for the term of the loan or a rate
set by reference to the relevant Standard Variable Rate or BBR. However, the Issuer's liabilities
under the Class A Notes are based on LIBOR for the relevant period.

The Standard Variable Rate applicable to the Loans will not be set at a rate which is lower than the
minimum of: (i) for a period of 12 months from 5 May 2016 (being the date of completion of the sale to
and purchase by Landmark Bidco Limited (the Share Purchaser) of all the issued shares in
Landmark (the Share Purchase Date) a rate which is set by reference to the base rate of the Bank of
England (the Bank of England Base Rate), and (ii) thereafter, at the higher of (X) the Standard
Variable Rate set in accordance with (i) above and (YY) three month LIBOR plus 2.40 per cent. (the
SVR Floor) provided that Landmark shall only be under an obligation to set the Standard Variable
Rate in the above manner if it does not result in a breach of the applicable Mortgage Conditions and
would not be contrary to a Requirement of Law (including without limitation, applicable guidelines of
the Office of Fair Trading and applicable statements of good practice of the FCA) and may be
undertaken in accordance with the standards of a Reasonable Prudent Mortgage Lender.

In the event that there was an increase in LIBOR, without (for whatever reason) a corresponding
increase in the Standard Variable Rate, the Issuer may receive insufficient amounts to pay interest
due in respect of the Notes.

Considerations Relating to Yield, Prepayments, Mandatory Redemption and Optional
Redemption

The yield to maturity of the Class A Notes will depend on, among other things, the amount and timing
of payment of principal and interest (including prepayments, sale proceeds arising on enforcement of
a Loan and repurchases of (or payments of an indemnity amount in lieu of the Seller repurchasing,
including any accrued interest) such Loans required to be made under the Mortgage Sale Agreement)
on the Loans and the price paid by the holders of the Notes of each Class. Such yield may be
adversely affected by, amongst other things, a higher or lower than anticipated rate of prepayments
on the Loans. Furthermore, if a Product Switch has been granted in respect of a Loan and the
conditions for such Loan being retained in the Mortgage Portfolio are not met or a request for a
Further Advance or a Flexible Drawing in respect of any Loan is granted by the Seller and the Issuer
has insufficient funds, then the Seller will be obliged to repurchase such Loan, which may result in
Principal Receipts in the form of repurchase proceeds payable by the Seller being used to pay down
the Notes.

The rate of prepayment of Loans is influenced by a wide variety of economic, social and other factors,
including prevailing mortgage market interest rates, the availability of alternative financing
programmes, local and regional economic conditions and homeowner mobility. However, the rate of
payment cannot be predicted. Subject to the terms and conditions of the Loans, a Borrower may
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"overpay" or prepay principal at any time. No assurance can be given as to the level of prepayments
that the Portfolio will experience. In addition in respect of the period from and including the Closing
Date to 5 May 2017 (being the date falling 12 months after the Share Purchase Date) (the Initial
Post-Acquisition Period)) the Borrowers will not be charged any Early Repayment Fees arising as a
result of any such prepayment. Accelerated prepayments will lead to a reduction in the weighted
average life of the Notes, subject to any previously repaid amounts being advanced to Borrowers as a
result of a Flexible Loan. Generally, when market interest rates increase, borrowers are less likely to
prepay their loans, while conversely, when market interest rates decrease, borrowers (in particular
those paying by reference to a fixed interest rate, where there are no or minimal associated Early
Repayment Fees) are generally more likely to prepay their loans. Borrowers may prepay loans when
they refinance their loans or sell their properties (either voluntarily or as a result of enforcement action
taken). If the Seller is required to make an indemnity payment to the Issuer in relation to a Loan and
its Related Security because, for example, one of the Loans does not comply with the Loan
Warranties, then the payment received by the Issuer will have the same effect as a prepayment of all
the relevant Loans.

Payments and prepayments of principal on the Loans will be applied, inter alia, to reduce the Principal
Amount Outstanding of the Notes on a pass-through basis on each Interest Payment Date in
accordance with the Pre-Acceleration Principal Priority of Payments (see "Cashflows" below).

The Issuer may, subject to certain conditions, redeem all of the Class A Notes on any Interest
Payment Date on which the aggregate Principal Amount Outstanding of the Class A Notes (as of the
immediately preceding Calculation Date), is less than or equal to 10 per cent. of the aggregate of the
original aggregate Principal Amount Outstanding of the Class A Notes on the Closing Date. There is
no obligation on any party to the transaction to repurchase the Portfolio and the Issuer is not required
to accept any such offer to repurchase therefore, to the extent the Issuer chooses not to exercise this
option. As such, no assurance can be given that the Class A Notes will be redeemed in full on or
following such Interest Payment Date on which the aggregate Principal Amount Outstanding of the
Class A Notes (as of the immediately preceding Calculation Date) is less than or equal to 10 per cent.
of the aggregate of the Principal Amount Outstanding of the Class A Notes on the Closing Date as a
result of a repurchase of the Portfolio by the Seller or otherwise.

In addition, the Issuer may, subject to the Conditions, redeem all of the Notes if (A) a change in tax
law results in the Issuer being required to make a deduction or withholding for or on account of tax, or
(B) as a result of certain illegality events. See further "Terms and Conditions of the Notes" below.

Any redemption of the Notes following such matters, in particular where such event occurs within a
short time of the Closing Date, may adversely affect the yield to maturity of the Notes.

Limited remedies available to the Issuer in respect of any breach of representation or warranty
made by the Seller under the Mortgage Sale Agreement

If any of the Loan Warranties proves to have been untrue on the Closing Date or any of the Loan
Warranties set out in the Mortgage Sale Agreement proves to have been materially untrue on the
relevant Drawings Date and if such breach is not capable of remedy or, if capable of remedy, is not
remedied within a 30 Business Day period as specified in the Mortgage Sale Agreement, then notice
will be served on the Seller requiring the Seller to repurchase the relevant Mortgage Loan (which, for
the avoidance of doubt, shall include any Mortgage Loan to which a Flexible Drawing relates) and its
Related Security (and any other Mortgage Loan secured or intended to be secured by the same
Related Security or any part of it), in an amount equal to the Current Balance of that Mortgage Loan.

Upon receipt of a Loan Repurchase Notice, the Seller may opt, by notice in writing (an Election

Notice) given to the Issuer and the Security Trustee within 7 days of the delivery of that Loan
Repurchase Notice, to (instead of repurchasing such Mortgage Loan and its Related Security)
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indemnify the Issuer and keep indemnified the Issuer against all Liabilities relating to the breach of
Loan Warranty and all PPI Liabilities relating to the PPI Claim and all Remediation Liabilities relating
to the Remediation Claim (as applicable), which gave rise to the Loan Repurchase Notice (Relevant
Liabilities) rather than repurchasing the relevant Mortgage Loan.

If any Loan is subject to the exercise of any actual or purported right of set off, any balance
adjustment, any counterclaim or defence or any other act or omission which relates to: (i) a PPl Claim;
or (ii) a Remediation Claim, as a result of which the amount payable or recoverable under the Loan is
reduced or the Issuer is required to make any compensation or other payment or to pay any fine or
penalty (all such reductions, compensation, payments, fines and penalties being PPI Liabilities and
Remediation Liabilities respectively), then the Seller is similarly obliged to repurchase such Loan, or
opt instead to indemnify the Issuer. No time limit or financial cap applies in respect of the Seller's
obligations to the Issuer in the circumstances summarised in this paragraph, except in the case of any
"Additional Remediation Matters" (being those matters which are identified after the Closing Date
and up to the date falling 18 months after the Share Purchase Date to also be Additional Remediation
Matters), in which case any such obligation on the Seller to repurchase (or, instead, to indemnify) the
Issuer under the terms of the Mortgage Sale Agreement shall only apply to matters identified as being
Additional Remediation Matters during the period from the Closing Date to the date falling 18 months
after the Share Purchase Date. (See further "Summary of the Key Transaction Documents —
Mortgage Sale Agreement — Obligation to repurchase by the Seller and option to make an Indemnity
Payment" below.)

Without prejudice to the Seller's obligation to indemnify in the paragraph above, upon the giving of
any Election Notice, the Seller may if the Relevant Liabilities are capable of being the subject of a
valid claim by the Seller under the Option Agreement Rights, at its option, pursue a claim under the
Option Agreement Rights, and if it does so the Seller shall pay any amounts received thereunder to
the Issuer unless the Seller has already fully compensated the Issuer for all its losses in relation to the
Relevant Liabilities, provided that such amounts shall not necessarily be an amount equal to the
Current Balance (unless that is what the Relevant Liabilities are equal to). To the extent that the
Issuer has at any time been fully compensated for all losses in relation to the Relevant Liabilities, the
Issuer shall hold on trust and account to the Seller for any further compensation received by it in
relation to the Relevant Liabilities up to a maximum of an amount equal to the aggregate of the
amount received by the Issuer from the Seller under the indemnity referred to in the paragraph above
in relation to the those Relevant Liabilities and the amount paid by the Seller to the Issuer under this
paragraph. Any Relevant Liabilities of the Issuer in relation to any Mortgage Loan shall not exceed the
amount that would have been payable by the Seller if it had repurchased that Mortgage Loan and its
Related Security in accordance with the terms of the Mortgage Sale Agreement (i.e. the Current
Balance of the affected Mortgage Loan).

As the amount of any Relevant Liabilities is based in part upon the amount of, inter alia, actual costs,
damages or loss suffered by the Issuer, such Relevant Liabilities may not be known at the time at
which the breach of Loan Warranty is discovered and further additional time (which could be months
or years) may be required before such actual loss can be determined. Accordingly, any indemnity
payment required to be made by the Seller in respect of any breach of Loan Warranty may be
significantly delayed which may impact the ability of the Issuer to meet its payment obligations under
the Notes.

Absence of secondary market

There is currently a limited secondary market for the Notes and securities similar to the Notes, and no
assurance is provided that an active and liquid secondary market for the Notes will develop. None of
the Notes have been, or will be, registered under the Securities Act or any other applicable securities
laws and they are subject to certain restrictions on the resale and other transfer thereof as set out
under "Subscription and Sale" and "Transfer Restrictions and Investor Representations”. To the
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extent that a secondary market exists or develops, it may not continue for the life of the Notes or it
may not provide Noteholders with liquidity of investment with the result that a Class A Noteholder may
not be able to find a buyer to buy its Class A Notes readily or at prices that will enable the Class A
Noteholder to realise a desired yield. Any investor in the Class A Notes must be prepared to hold
their Notes until the Final Maturity Date.

Ratings of the Class A Notes may be qualified, downgraded or withdrawn after your purchase
of the Notes, which may lower their market value

The ratings of the Class A Notes address the likelihood of (A) full and timely payment to the holders of
the Class A Notes of all payments of interest due on each Interest Payment Date and (B) full and
ultimate payment of principal on or before the Final Maturity Date of the Class A Notes. The rating
assigned to the Class A Notes by Moody's also addresses, inter alia, the expected loss to a
Noteholder in proportion to the Principal Amount Outstanding on the Closing Date of the Class A
Notes held by such Noteholder on the Final Maturity Date.

The expected ratings of the Class A Notes to be assigned on the Closing Date are set out under
"Ratings". A rating is not a recommendation to buy, sell or hold securities and may be subject to
revision, suspension or withdrawal at any time by the assigning rating agency if, in its judgement,
circumstances (including a reduction in the perceived creditworthiness of third parties, including a
reduction in the credit rating of the Account Bank) in the future so warrant. See also "Change of
counterparties may reduce amounts available to the Issuer to make payments to Noteholders" below.

At any time, any Rating Agency may revise its relevant rating methodology, with the result that any
rating assigned to the Class A Notes may be withdrawn, lowered or qualified.

Rating agencies other than the Rating Agencies could seek to rate the Class A Notes and if such
unsolicited ratings are lower than the comparable ratings assigned to the Class A Notes by the Rating
Agencies, those unsolicited ratings could have an adverse effect on the value of the Class A 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 the Rating Agencies only.

As highlighted above, the ratings assigned to the Class A Notes by each Rating Agency are based
on, among other things, the issuer default rating and the short-term and/or long-term unsecured,
unguaranteed and unsubordinated debt ratings (or, in relation to Moody's, the deposit rating) of the
Account Bank and the Collection Account Bank and any replacement Collection Account Bank. In the
event one or more of these transaction parties are downgraded below the requisite ratings trigger,
there can be no assurance that a replacement to that transaction party will be found which has the
ratings required to maintain the then current ratings of the Class A Notes. If a replacement
transaction party with the requisite ratings cannot be found, this is likely to have an adverse impact on
the ratings of the Class A Notes and, as a consequence, the resale price of the Class A Notes in the
market and the prima facie eligibility of the Class A Notes for use in liquidity schemes established by,
inter alios, various central banks. The Class Z VFN will not be rated by the Rating Agencies.

Rating Agency Confirmation

The terms of certain Transaction Documents provide that certain actions to be taken by the Issuer
and/or the other parties to the Transaction Documents are contingent on such actions not having an
adverse effect on the ratings assigned to the Class A Notes. In such circumstances, the Note Trustee
or the Security Trustee may require the Issuer to seek confirmation from the Rating Agencies that
certain actions proposed to be taken by the Issuer and the Note Trustee, or, as the case may be, the
Security Trustee will not have an adverse effect on the then current ratings of the Class A Notes (a
Rating Agency Confirmation).
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A Rating Agency Confirmation that any action or inaction proposed to be taken by the Issuer or the
Note Trustee or as the case may be, the Security Trustee will not have an adverse effect on the then
current ratings of the Class A Notes does not, for example, confirm that such action (i) is permitted by
the terms of the Transaction Documents or (ii) is in the best interests of, or not prejudicial to, the
Noteholders of the Class A Notes. While entitled to have regard to the fact that the Rating Agencies
have confirmed that the then current ratings of the Class A Notes would not be adversely affected, the
above does not impose or extend any actual or contingent liability on the Rating Agencies to the
Secured Creditors (including the Noteholders of the Class A Notes), the Issuer, the Note Trustee, the
Security Trustee or any other person or create any legal relationship between the Rating Agencies
and the Secured Creditors (including the Noteholders of the Class A Notes), the Issuer, the Note
Trustee, the Security Trustee or any other person whether by way of contract or otherwise. In
addition the Note Trustee and/or the Security Trustee, as applicable, may, but is not required to, have
regard to any Rating Agency Confirmation.

Any such Rating Agency Confirmation may or may not be given at the sole discretion of each Rating
Agency. Certain rating agencies have indicated that they will no longer provide Rating Agency
Confirmations as a matter of policy. To the extent that a Rating Agency 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. It should be noted that, depending on the nature of the request, the timing of
delivery of the request and of any information needed to be provided as part of any such request, it
may be the case that a Rating Agency cannot provide a Rating Agency Confirmation in the time
available or at all, and the Rating Agency will not be responsible for the consequences thereof. A
Rating Agency 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 Rating Agency 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.

Where the Transaction Documents allow the Note Trustee or the Security Trustee to seek a Rating
Agency Confirmation and a written request for such Rating Agency Confirmation or response is
delivered to each Rating Agency by or on behalf of the Issuer and (i) (A) one Rating Agency (such
Rating Agency, a Non-Responsive Rating Agency) indicates that it does not consider such Rating
Agency Confirmation or response necessary in the circumstances or that it does not, as a matter of
practice or policy, provide such Rating Agency Confirmation or response or (B) within 30 days of
delivery of such request, no Rating Agency Confirmation or response is received and/or such request
elicits no statement by such Rating Agency that such Rating Agency Confirmation or response could
not be given; and (ii) one Rating Agency gives such Rating Agency Confirmation or response based
on the same facts, then such condition to receive a Rating Agency Confirmation or response from
each Rating Agency shall be modified so that there shall be no requirement for the Rating Agency
Confirmation or response from the Non-Responsive Rating Agency if the Issuer provides to the Note
Trustee and the Security Trustee a certificate signed by two directors certifying and confirming that
each of the events in subparagraphs (i)(A) or (i)(B) and (ii) has occurred, the Issuer having sent a
written request to each Rating Agency. Where a Rating Agency Confirmation is a condition to any
action or step under any Transaction Document and it is deemed to be modified as a result of a Non-
Responsive Rating Agency not having responded to the relevant request from the Issuer within 30
days, there remains a risk that such Non-Responsive Rating Agency may subsequently downgrade,
qualify or withdraw the then current ratings of the Class A Notes as a result of the action or step.
Such a downgrade, qualification or withdrawal to the then current ratings of the Class A Notes may
have an adverse effect on the value of the Class A Notes.
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The Note Trustee and the Security Trustee are not obliged to act in certain circumstances

Upon the occurrence of an Event of Default, the Note Trustee in its absolute discretion may, and if so
directed in writing by the holders of not less than 25 per cent. in aggregate Principal Amount
Outstanding of the Class A Notes or if so directed by an Extraordinary Resolution of the holders of the
Class A Notes shall (subject, in each case, to being indemnified and/or pre-funded and/or secured to
its satisfaction), give a Note Acceleration Notice to the Issuer that all amounts due in respect of all
Classes of Notes are immediately due and repayable at their respective Principal Amount
Outstanding, together with Accrued Interest thereon as provided in the Trust Deed.

So long as no Class A Notes remain outstanding, upon the occurrence of an Event of Default, the
Note Trustee shall, if so directed in writing by the holders of the Class Z VFN (subject to being
indemnified and/or secured and/or prefunded to its satisfaction), give a Note Acceleration Notice to
the Issuer that all classes of the Notes are immediately due and repayable at their respective Principal
Amount Outstanding, together with Accrued Interest as provided in the Trust Deed.

Each of the Note Trustee and the Security Trustee may, at any time, at their discretion and without
notice, take such proceedings, actions or steps against the Issuer or any other party to any of the
Transaction Documents as it may think fit to enforce the provisions of (in the case of the Note
Trustee) the Notes or the Trust Deed (including the Conditions) or (in the case of the Security
Trustee) the Deed of Charge or (in either case) the other Transaction Documents to which it is a party
or in respect of which (in the case of the Security Trustee) it holds security. In respect of and at any
time after the service of a Note Acceleration Notice, the Security Trustee may, at its discretion and
without notice, take such steps, actions or proceedings as it may think fit to enforce the Security.
However, neither the Note Trustee nor the Security Trustee shall be bound to take any such
proceedings, actions or steps (including, but not limited to, the giving of a Note Acceleration Notice in
accordance with Condition 10 (Events of Default)) unless:

€) it shall have been directed to do so by (i) an Extraordinary Resolution of the Class A
Noteholders, (ii) the Class Z VFN Holders or (iii) by the holders of at least 25 per cent. in
Principal Amount Outstanding of the Class A Notes then outstanding; and

(b) it shall have been indemnified and/or secured and/or prefunded to its satisfaction,

provided that the Note Trustee or the Security Trustee shall not, and shall not be bound to, act at the
direction of the Class Z VFN Holders as aforesaid so long as any Class A Notes are outstanding. If
neither the Note Trustee nor the Security Trustee use their discretion where they have not been
directed as described above, it may adversely affect the ability of the Issuer to make payments on the
Notes following the service of a Note Acceleration Notice.

See further "Terms and Conditions of the Notes — Condition 11 (Enforcement)" below.

In addition, each of the Note Trustee and the Security Trustee benefit from indemnities given to them
by the Issuer pursuant to the Transaction Documents which rank in priority to the payments of interest
and principal on the Notes.

In relation to the covenant to be given by the Retention Holder to the Issuer and the Security Trustee
in the Mortgage Sale Agreement in accordance with the CRR, AIFMR and Solvency Il Regulation
regarding the material net economic interest to be retained by it and (in respect of CRR only) certain
requirements as to providing investor information in connection therewith, neither the Note Trustee
nor the Security Trustee will be under any obligation to monitor the compliance by the Retention
Holder with such covenant and will not be under any obligation to take any action in relation to non-
compliance with such covenant.
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RIGHTS OF NOTEHOLDERS AND SECURED CREDITORS
Meetings of Noteholders, Modification and Waivers

The Conditions contain provisions for calling meetings of Noteholders to consider matters affecting
their interests generally. These provisions permit defined majorities to bind all Noteholders (including
Noteholders who did not attend and vote at the relevant meeting and Noteholders who voted in a
manner contrary to the requisite majority for such vote).

The Note Trustee shall be obliged, without any consent or sanction of the Noteholders, or, subject to
the receipt of consent from any of the Secured Creditors party to the Transaction Document being
modified or where ranking in any Priority of Payments is affected, any of the other Secured Creditors,
to concur and to direct the Security Trustee to concur with the Issuer in making any modification
(other than in respect of a Basic Terms Modification) to the Conditions and/or any other Transaction
Document to which it is a party or in relation to which it holds security or enter into any new,
supplemental or additional documents that the Issuer (in each case) considers necessary, in order to
enable the Issuer to:

€) comply with, or implement or reflect, any change in the criteria of one or more of the Rating
Agencies which may be applicable from time to time;

(b) comply with the requirements of Rule 17g-5 of the Exchange Act;

(c) comply with any changes in the requirements of Article 405 of the CRR, Article 17 of Directive
2011/61/EU (as amended), Article 51 of the AIFMR or Article 254 of the Solvency I
Regulation, after the Closing Date, including as a result of the adoption of regulatory technical
standards in relation to the CRR, the AIFMR, the Solvency Il Regulation or any other risk
retention legislation or regulations or official guidance in relation thereto;

(d) enable the Class A Notes to be (or to remain) listed on the Irish Stock Exchange;
(e) enable the Issuer or any of the other transaction parties to comply with FATCA;
) comply with any requirement to appoint an entity to carry out any disclosure or reporting

requirements under the CRA Regulation;

(9) comply with any changes in the requirements of the CRA Regulation after the Closing Date
including as a result of the adoption of regulatory technical standards in relation to the CRA
Regulation or regulations or official guidance in relation thereto;

(h) to effect the appointment of the Back-Up Servicer (or any affiliate or related entity to the Back-
Up Servicer) or a Successor Servicer, as applicable, to act as Servicer of the Loans, provided
that:

(A) in the case of the appointment of the Back-Up Servicer or any affiliate or related
entity, such person is appointed to act as Servicer of the Loans on substantially the
same terms as the Replacement Servicing Agreement;

(B) in the case of the appointment of any third party to act as a Successor Servicer, the
conditions to the appointment of a Successor Servicer as set out in the Servicing

Agreement, are satisfied; and
0] enter into any new and/or amended bank account agreement (including where the unsecured,

unsubordinated and unguaranteed debt obligations of the Account Bank are downgraded
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below the required rating and the Issuer is required to take certain remedial action (as set out
in the relevant Transaction Document) in order to maintain the ratings of the Class A Notes at
their then current ratings), provided that the Issuer certifies to the Security Trustee and the
Note Trustee (upon which the Security Trustee and Note Trustee shall rely without further
enquiry or liability) that any such new agreement and/or amendment would not have an
adverse effect on the then current rating of the Class A Notes and provided that neither the
Note Trustee nor the Security Trustee shall be obliged to agree to any such new agreement
and/or amendment which, in the sole opinion of the Note Trustee or the Security Trustee,
would have the effect of (a) exposing the Note Trustee and/or the Security Trustee to any
liability against which it has not been indemnified and/or secured and/or pre-funded to its
satisfaction or (b) increasing the obligations or duties, or decreasing the protections, of the
Note Trustee and/or the Security Trustee under the Transaction Documents and/or the
Conditions,

(each a Proposed Amendment), subject to receipt by the Note Trustee and the Security Trustee of a
certificate issued by the Issuer signed by two directors of the Issuer or issued by another Transaction
Party certifying to the Note Trustee and the Security Trustee that the requested modifications in
relation to any Proposed Amendment are to be made solely for the purpose of enabling the Issuer to
satisfy such obligations under any Proposed Amendment and have been drafted solely to that effect
and subject to the fulfilment of other requirements as set out in full in Condition 12.5 (Additional Right
of Modification).

The Conditions also specify that certain categories of amendments (including changes to majorities
required to pass resolutions or quorum requirements) would be classified as Basic Terms
Modifications. Investors should note that a Basic Terms Modification is required to be sanctioned by
an Extraordinary Resolution of each affected Class of Notes then outstanding.

The Conditions also provide that the Note Trustee may and/or may direct or instruct the Security
Trustee to agree, without the consent of the Noteholders or the other Secured Creditors (other than
any Secured Creditors which are party to the relevant Transaction Document), to (a) any modification
(other than in respect of a Basic Terms Modification) of, or the waiver or authorisation of any breach
or proposed breach of, the Conditions or any of the Transaction Documents which is not, in the
opinion of the Note Trustee, materially prejudicial to the interests of the Noteholders or (b) any such
modification which, in the opinion of the Note Trustee, is of a formal, minor or technical nature or to
correct a manifest error.

See "Terms and Conditions of the Notes — Condition 12 (Meetings of Noteholders, Modification,
Waiver and Substitution)" below.

There is no guarantee that any changes made to the Transaction Documents or, the Conditions
pursuant to the obligations imposed on the Note Trustee and the Security Trustee, as described
above, would not be prejudicial to the Noteholders.

Conflict between Noteholders

The Trust Deed and the Deed of Charge contain provisions requiring the Note Trustee and the
Security Trustee to have regard to the interests of the Class A Noteholders and the Class Z VFN
Holders equally as regards all powers, trusts, authorities, duties and discretions of the Note Trustee
and the Security Trustee (except where expressly provided otherwise) but requiring the Note Trustee
in any such case to have regard to the interests of the Class A Noteholders if, in the Note Trustee’s
opinion, there is a conflict between the interests of the Class A Noteholders and those of the Class Z
VFEN Holder.
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If, in the Note Trustee's opinion, however, there is or may be a conflict between the interests of the
holders of one Class of Notes, on the one hand, and the interests of the holders of another Class of
Notes, on the other hand, then the Note Trustee or, as the case may be, the Security Trustee is
required to have regard only to the interests of the holders of the Class A Notes and will not have
regard to any lower ranking Class of Notes nor to the interests of the other Secured Creditors except
to ensure the application of the Issuer's funds in accordance with the Priority of Payments. As a
result, holders of the Class Z VFN may not have their interests taken into account by the Note Trustee
or the Security Trustee when the Note Trustee or the Security Trustee exercises discretion.

In addition, prospective investors should note that the Trust Deed provides that no Extraordinary
Resolution of the holders of the Class Z VFN shall take effect for any purpose while the Class A Notes
remain outstanding unless such Extraordinary Resolution shall have been sanctioned by an
Extraordinary Resolution of the holders of the Class A Notes or the Note Trustee is of the opinion it
would not be materially prejudicial to the interests of the holders of the Class A Notes.

Conflict between Noteholder, and other Secured Creditors

So long as any of the Notes are outstanding, neither the Security Trustee nor the Note Trustee shall
have regard to the interests of the other Secured Creditors, subject to the provisions of the Trust
Deed and Condition 12 (Meetings of Noteholders, Modification, Waiver and Substitution).

RISKS RELATED TO THE MORTGAGES
Issuer may not have direct rights against third parties

The Seller has assigned its causes and rights of actions against solicitors and valuers to the Issuer
pursuant to the Mortgage Sale Agreement in respect of the Loans other than the Scottish Loans; to
the extent that they are assignable (the Seller itself having acquired such rights from CERH LLC
pursuant to the Bawag Loan Sale Agreement pursuant to which CERH LLC assigned those rights it
received from CERH pursuant to the CERH Loan Sale Agreement pursuant to which CERH assigned
those rights it received from the Original Seller pursuant to the terms of the Option Agreement). In
respect of the Scottish Loans, all rights that the Original Seller had in respect of any relevant solicitors
or valuers in respect of the Scottish Loans will be held in trust for the Issuer pursuant to the terms of
the Scottish Trust, as applicable. However the Seller was not the originator of the Loans and the said
rights may therefore not have been effectively assigned to it by CERH LLC or held on trust for it by the
Original Seller. The Issuer may therefore not have any direct rights against any solicitors or valuers
who, when acting for the Originator in relation to the origination of any Loan, may have been negligent
or fraudulent.

The Legal Title Holder to retain legal title to the Loans and risks relating to set-off

As the sale by the Original Seller to CERH of the English Loans and their Related Security takes
effect in equity only and the sale by the Original Seller to CERH of the Scottish Loans was given
effect by a Scottish declaration of trust (the Existing Scottish Declaration of Trust) created by the
Original Seller in favour of CERH pursuant to the Granite Mortgage Sale Agreement dated 7
December 2015 (the Granite Mortgage Sale Agreement), CERH only had a beneficial interest in the
Loans and their Related Security. CERH then sold such beneficial interest to CERH LLC pursuant to
the CERH loan sale agreement dated 13 November 2015 (the CERH Loan Sale Agreement) and
certain Scottish trust transfers created by CERH in favour of CERH LLC (the CERH Scottish Trust
Transfer). CERH LLC then sold such beneficial interest in the Loans and their Related Security to the
Seller pursuant to the Bawag loan sale agreement dated 13 November 2015 (the Bawag Loan Sale
Agreement) and certain Scottish trust transfers created by CERH LLC in favour of the Seller (the
Bawag Scottish Trust Transfer), resulting in the Seller only having a beneficial interest in the Loans
and their Related Security.
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The sale by the Seller to the Issuer of the English Loans and their Related Security (until legal title is
conveyed) also takes effect in equity only. The sale by the Seller to the Issuer of the Scottish Loans
and their Related Security is given effect to by the Legal Title Holder (at the direction of the Seller) (as
beneficiary under the Existing Scottish Declaration of Trust, which trust is simultaneously unwound
and released) declaring a Scots Law governed trust (the Scottish Declaration of Trust) in respect of
the Scottish Loans and their Related Security in favour of the Issuer. By virtue of the Scottish
Declaration of Trust, the beneficial interest in such Scottish Loans and their Related Security is held
on trust (the Scottish Trust) for the benefit of the Issuer. The holding of a beneficial interest under a
Scaottish trust has (broadly) equivalent legal consequences in Scotland to the holding of an equitable
interest in England and Wales.

In each case, this means that legal title to the Loans and their Related Security in the Portfolio will
remain with the Legal Title Holder until the occurrence of a Perfection Trigger Event. The legal title to
the Loans (and the related Unsecured Personal Loans) will be transferred to a new legal title holder
as soon as reasonably practicable following the occurrence of a Perfection Trigger Event (see
"Summary of the Key Transaction Documents — Master Servicer and Legal Title Holder Deed" below).
The Issuer has not applied, and prior to the occurrence of a Perfection Trigger Event will not apply, to
the Land Registry of England and Wales (the Land Registry) to register or record its equitable
interest in the English Mortgages and cannot in any event apply to the General Register of Sasines or
Land Register of Scotland (as appropriate) (together the Registers of Scotland) to register or record
its beneficial interest in the Scottish Mortgages pursuant to the Scottish Declaration of Trust.

Following a Perfection Trigger Event (i) notice of the transfer of legal title to the Loans to a new legal
title holder will be given to the Borrowers in respect of the English Loans and their Related Security,
and (ii) notice of the assignation of the Scottish Loans and their Related Security to a new legal title
holder will be given to the Borrowers. Until the time such notice is given to the relevant Borrowers,
equitable or independent set-off rights may accrue in favour of any Borrower against his or her
obligation to make payments to the Legal Title Holder under the relevant Loan. Loans and their
Related Security will continue to be subject to any prior rights any applicable Borrower may become
entitled to after the transfer. However following notice of the assignment or assignation to the new
legal title holder, being given to the Borrowers, some rights of set-off (being those rights that are not
connected with or related to the relevant Loan) may not arise after the date notice is given. For the
purposes of this Prospectus, references herein to set-off shall be construed to include analogous
rights in Scotland. For further information on the effects of set-off in relation to the Portfolio, see
below "Set-off may adversely affect the value of the Portfolio or any part thereof".

As a consequence of the Issuer not obtaining legal title to the Loans and their Related Security or the
Properties secured thereby, a bona fide purchaser from the Legal Title Holder for value of any of such
Loans and their Related Security without notice of any of the interests of the Issuer might obtain a
good title free of any such interest. If this occurred, then the Issuer would not have good title to the
affected Loan and its Related Security, and it would not be entitled to payments by a Borrower in
respect of that Loan.

Neither the Seller nor the Issuer would be able to enforce any Borrower's obligations under a Loan or
its Related Security itself but to the extent that the Servicer failed to take any or appropriate
enforcement action against the relevant Borrower (in accordance with the Enforcement Procedures of
the Servicer) the Issuer or the Security Trustee would be able to take action (under the power of
attorney to be entered into pursuant to the Servicing Agreement) or would have to join the Legal Title
Holder as a party to any legal proceedings. Borrowers will also have the right to redeem their Loan by
repaying the relevant Loan directly to the Legal Title Holder. However, each of the Legal Title Holder
and the Servicer undertakes, pursuant to the Servicing Agreement, to hold any money repaid to it in
respect of relevant Loans on trust for the Issuer. In addition, the Seller will, pursuant to the Mortgage
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Sale Agreement, agree to hold on trust any money repaid to it in respect of relevant Loans received
from the Legal Title Holder or any other party (or on their behalf) to the order of the Issuer.

If any of the risks described above were to occur then the realisable value of the Portfolio or any part
thereof may be affected.

See further the section entitled "Summary of the Key Transaction Documents — Mortgage Sale
Agreement" below.

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

As described above, the sale by the Seller to the Issuer of the English Loans and their Related
Security will be given effect by an assignment and the sale of the Scottish Loans and their Related
Security will be given effect by the Scottish Declaration of Trust.

Once notice has been given to the Borrowers of the assignment or assignation of the Loans and their
Related Security to the new legal title holder, independent set-off rights (and the equivalent rights
under Scots law) which a Borrower has against the Original Seller will crystallise and further rights of
independent set-off would cease to accrue from that date and no new rights of independent set-off
could be asserted following that notice. Set-off rights arising under "transaction set-off* (being those
set-off claims arising out of a transaction connected with the Loan, such as a failure to make a
Flexible Drawing where the Borrower has a right to demand a drawing under the relevant Mortgage
Conditions of the Loan including where the Borrower has made an earlier overpayment) will not be
affected by that notice and will continue to exist.

The relevant Borrower may set off any claim for damages arising from the Original Seller's breach of
contract (such as a failure to advance additional funds under a Borrower's express right to demand a
Flexible Drawing be made to them pursuant to the terms and conditions of the relevant Loan) against
the Original Seller's (and therefore, as equitable assignee of or holder of the beneficial interest in the
Loans and their Related Security, the Issuer's) claim for payment of principal and/or interest under the
relevant Loan as and when it becomes due. These set-off claims will constitute transaction set-off, as
described above.

The amount of any such claim against the Original Seller for equitable set-off will, in many cases, be
the cost to the Borrower of finding an alternative source of funds. For example in the case of a failure
by the Original Seller to fund a Flexible Drawing, the Borrower could, set off against the Issuer any
additional cost of funding incurred in borrowing an amount equal to the relevant requested Flexible
Drawing. In addition, where the Original Seller, has failed to effect a Port, having committed to do so,
the Borrower could set off against the Issuer, where the Original Seller, failed to re-extend the
relevant Loan, the difference between the rate of interest on the Loan and the interest rate at which
the Borrower could borrow money in the market on the new property. In addition to the difference in
the cost of borrowing, the relevant Borrower could also set off any direct losses arising from the
Original Seller's, breach of contract; namely, the associated costs of obtaining alternative funds (for
example, legal fees and survey fees).

If the Borrower is unable to obtain an alternative Loan, he or she may have a claim in respect of other
indirect losses arising from the Original Seller's breach of contract where there are special
circumstances communicated by the Borrower to the Original Seller, at the time the Borrower entered
into the Loan or which otherwise were reasonably foreseeable. A Borrower may also attempt to set
off an amount greater than the amount of his or her damages claim against his or her mortgage
payments. In that case, the Servicer will be entitled to take enforcement proceedings against the
Borrower, although the period of non-payment by the Borrower is likely to continue until a judgment or
(in Scotland) a decree is obtained.
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Although it is not currently envisaged that any Borrower would have a significant right of set-off
against the Original Seller, the effect of the exercise of set-off rights by Borrowers (even if this is in
respect of a small amount, but applicable to a large number of Borrowers in the Portfolio) may
adversely affect the timing of receipt and ultimate amount received by the Issuer in respect of the
relevant Loans and the realisable value of the Portfolio and/or the ability of the Issuer to make
payments under the Notes. See also "— Set-off risk due to payment protection insurance claims"
below.

Borrower remediations may arise from time to time in respect of the Loans. To the extent that any
payments in relation to pending remediations are due to Borrowers, the Original Seller has
undertaken to the Seller pursuant to the Option Agreement to carry out all remediation with the
Borrowers and either pay such amounts directly to the relevant Borrowers to the extent a payment is
due, or effect a remediation payment to the Borrower by way of an adjustment to the Current Balance
of the affected Loans with a corresponding compensation payment to the Seller. Under the terms of
the Mortgage Sale Agreement, the Seller has assigned its rights to receive any such payment to the
Issuer (being a Remediation Receipt). The Original Seller will continue to compensate the Seller
(and through the Seller, the Issuer) for the consequences of such ongoing remediation and, for a
limited period, any remediation matters presently unidentified. Any such Remediation Receipt will be
treated as Available Principal Receipts to be applied on each Interest Payment Date. No assurance
can be given that the Issuer will be fully compensated for any such remediation payments or that
further remediation payments will not be payable to the Borrowers either as a result of any action
taken by or on behalf of the Original Seller or the Legal Title Holder, as applicable. Subject to the
above, any additional remediation or any remediation for which the Issuer is not directly or indirectly
fully compensated would have an adverse effect on the amounts available to the Issuer to effect
payments on the Notes.

Set-off risk due to payment protection insurance claims

Financial institutions, including mortgage lenders, continue to see a volume of claims for redress
made by claimants who claim they were mis-sold payment protection insurance (PPI).

The Financial Ombudsman Service (FOS) has provided guidance to the credit industry as to the
correct approach to redress, which is published on its website (http://www.financial-
ombudsman.org.uk/publications/technical notes/ppi/redress.html). This is that the consumer should
be put back into the position they would have been in but for the failure on the part of the lender or
broker. Redress should be assessed on the basis that the claimant would not have purchased the
policy, if the lender or broker had given a fair recommendation and/or had given appropriate
information during the sale — and that the claimant should be compensated if he has been out-of-
pocket in the meantime. The relevant regulators expect the credit industry to follow the FOS-
mandated approach.

Depending on the precise circumstances of each case, redress will normally involve calculating what
the current balance of the loan would have been if the consumer had made the same monthly
payments but without PPIl. This is calculated by deducting the PPI premiums and the interest and
charges that resulted from those premiums (including those arising because the on-going balance on
the loan was higher than it would have been, if the consumer had made the same payments to an
account without PPI). If the reconstruction produces a credit balance for any period, the payment of
interest (normally at the rate of 8 per cent. simple per year) should be added to the credit balances for
the period that the account was in credit. This highly complex calculation methodology can result in
high redress, particularly where the loan has been significantly utilised over a long period, as PPl is
typically charged by reference to the loan balance. Where appropriate (for example, where the lender
or broker rejected a complaint that it knew (or should have known) that the ombudsman service would
uphold), damages for distress/inconvenience may also need to be considered.
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PPI redress is generally paid by cheque to each individual claimant as a matter of course, except
where the loan is delinquent, in which case the Borrower will be advised that redress is to be set off
against the balance unless the Borrower opts to have it paid by cheque. Generally, it is within
claimants' rights to request that their PPI redress is set off against their balance, giving rise to a risk
that the Issuer does not receive the full amount otherwise owed by the Borrower under the relevant
Loan.

The claimant will generally have a claim against the relevant lender or broker. However in the event
that the lender or broker did not pay such redress to the borrower or the borrower sought to set off
amounts under his or her loan, this may (to the extent that such amounts cannot be recovered by the
Seller from the Original Seller or any group company of the Original Seller) have an adverse effect on
the ultimate amount received by the Issuer in respect of the relevant Loans and the realisable value of
the Portfolio and/or the ability of the Issuer to make payments under the Notes.

Consumers may also bring claims against the lender, regardless of whether PPl was sold, for an
unfair relationship where no disclosure of the amount of commission payable to the lender was
disclosed to the consumer. Unfair relationships can arise in relation to CCA regulated loans but not in
relation to regulated mortgage contracts.

SERVICING AND THIRD PARTY RISK
Interests of the Arranger and the Joint Lead Managers

The Arranger and/or the Joint Lead Managers and/or their Affiliates have engaged, and may in the
future engage, in investment banking and/or commercial banking transactions with, and may perform
other services for, the Issuer, BAWAG P.S.K. and/or their Affiliates in the ordinary course of business.
In addition, in the ordinary course of their business activities, the Arranger and/or the Joint Lead
Managers and/or BAWAG P.S.K. and/or their Affiliates may make or hold a broad array of
investments an