
 
 

  

   
 

IMPORTANT NOTICE 

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

U.S. EXCEPT TO QUALIFIED INSTITUTIONAL BUYERS (AS DEFINED BELOW) 

IMPORTANT: You must read the following before continuing. The following applies to the base 

prospectus following this page, and you are therefore advised to read this carefully before reading, accessing 

or making any other use of the base prospectus. In accessing the base prospectus,  you agree to be bound by 

the following terms and conditions, including any modifications to them any time you receive any 

information from us as a result of such access. 

NOTHING IN THIS ELECTRONIC TRANSMISSION CONSTITUTES AN OFFER TO SELL OR THE 

SOLICITATION OF AN OFFER TO BUY THE SECURITIES OF DELAMARE CARDS MTN ISSUER 

PLC. THE FOLLOWING BASE PROSPECTUS MAY NOT BE FORWARDED OR DISTRIBUTED TO 

ANY OTHER PERSON AND MAY NOT BE REPRODUCED IN ANY MANNER WHATSOEVER, AND 

IN PARTICULAR, MAY NOT BE FORWARDED TO ANY U.S. PERSON OR TO ANY U.S. ADDRESS. 

ANY FORWARDING, DISTRIBUTION OR REPRODUCTION OF THIS DOCUMENT IN WHOLE OR 

IN PART IS UNAUTHORISED. FAILURE TO COMPLY WITH THIS DIRECTIVE MAY RESULT IN A 

VIOLATION OF THE U.S. SECURITIES ACT OF 1933, AS AMENDED (THE SECURITIES ACT) OR 

THE APPLICABLE LAWS OF OTHER JURISDICTIONS.  THE NOTES HAVE NOT BEEN, AND 

WILL NOT BE, REGISTERED UNDER THE SECURITIES ACT OR THE SECURITIES LAWS OF ANY 

STATE OF THE UNITED STATES, AND THE NOTES MAY NOT BE OFFERED OR SOLD IN THE 

UNITED STATES OR TO, OR FOR THE ACCOUNT OR THE BENEFIT OF, U.S. PERSONS (WITHIN 

THE MEANING OF REGULATION S UNDER THE SECURITIES ACT) UNLESS AN EXEMPTION 

FROM THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT IS AVAILABLE AND IN 

ACCORDANCE WITH ALL APPLICABLE SECURITIES LAWS OF ANY STATE OF THE UNITED 

STATES.   

This base prospectus has been delivered to you on the basis that you are a person into whose possession this 

base prospectus may be lawfully delivered in accordance with the laws of the jurisdiction in which you are 

located. By accessing the base prospectus, you shall be deemed to have confirmed and represented to us that 

(a) you have understood and agree to the terms set out herein, (b) you consent to delivery of the base 

prospectus by electronic transmission, (c) you are either (i) not a U.S. person (within the meaning of 

Regulation S under the Securities Act) or acting for the account or benefit of a U.S. person and the electronic 

mail address that you have given to us and to which this e-mail has been delivered is not located in the 

United States, its territories and possessions (including Puerto Rico, the U.S. Virgin Islands, Guam, 

American Samoa, Wake Island and the Northern Mariana Islands) or the District of Columbia or (ii) a 

qualified institutional buyer (as defined in Rule 144A under the Securities Act) in each case acting for your 

own account or for the account of one or more qualified institutional buyers, and (d) if you are a person in 

the United Kingdom, then you are a person who (i) is an investment professional within the meaning of 

article 19 of the Financial Services and Markets Act 2000 (Financial Promotion) Order 2005 (the FPO) or 

(ii) is a high net worth entity falling within Article 49(2)(a) to (d) of the FPO. 

This base prospectus has been sent to you in an electronic form. You are reminded that documents 

transmitted via this medium may be altered or changed during the process of electronic transmission and 

consequently neither Delamare Cards MTN Issuer PLC or Tesco Personal Finance PLC (TPF) nor any 

person who controls it, nor any director, officer, employee or agent of Delamare Cards MTN Issuer PLC or 

TPF nor any affiliate of any such person accepts any liability or responsibility whatsoever in respect of any 

difference between the base prospectus distributed to you in electronic format and the hard copy version 

available to you on request from The Bank of New York Mellon, London Branch as Principal Paying Agent.  

Except with the prior written consent of the Transferor (a U.S. Risk Retention Waiver Consent) and where 

such sale falls within the exemption provided by section 20 of the final rules promulgated under section 15g 

of the Securities Exchange Act of 1934, as amended (the U.S. Risk Retention Rules), the Notes offered and 



 
 

  

   
 

sold by the Issuer may not be purchased by, or for the account or benefit of, any "U.S. Person" as defined in 

the U.S. Risk Retention Rules (Risk Retention U.S. Persons). Prospective investors should note that the 

definition of "U.S. Person" in the U.S. Risk Retention Rules is substantially similar to, but not identical to, 

the definition of "U.S. Person" in Regulation S. Each purchaser of the Notes or a beneficial interest therein 

acquired on the Closing Date, by its acquisition of the Notes or a beneficial interest therein will be deemed to 

have made certain representations and agreements, including that it (1) either (i) is not a Risk Retention U.S. 

Person or (ii) it has obtained a U.S. Risk Retention Waiver Consent from the Transferor, (2) is acquiring 

such Note or a beneficial interest therein for its own account and not with a view to distribute such Note and 

(3) is not acquiring such Note or a beneficial interest therein as part of a scheme to evade the requirements of 

the U.S. Risk Retention Rules (including acquiring such note through a non-risk retention U.S. Person, rather 

than a Risk Retention U.S. Person, as part of a scheme to evade the 10 per cent. Risk Retention U.S. Person 

limitation in the exemption provided for in section 20 of the U.S. Risk Retention Rules).  

PROHIBITION OF SALES TO EEA RETAIL INVESTORS 

THE NOTES ARE NOT INTENDED, FROM 1 JANUARY 2018, TO BE OFFERED, SOLD OR 

OTHERWISE MADE AVAILABLE TO AND, WITH EFFECT FROM SUCH DATE, SHOULD NOT BE 

OFFERED, SOLD OR OTHERWISE MADE AVAILABLE TO, ANY RETAIL INVESTOR IN THE 

EUROPEAN ECONOMIC AREA (THE EEA). FOR THESE PURPOSES, A RETAIL INVESTOR 

MEANS A PERSON WHO IS ONE (OR MORE) OF (I) A RETAIL CLIENT AS DEFINED IN POINT 

(11) OF ARTICLE 4(1) OF DIRECTIVE 2014/65/EU (MIFID II), (II) A CUSTOMER WITHIN THE 

MEANING OF DIRECTIVE 2002/92/EC, WHERE THAT CUSTOMER WOULD NOT QUALIFY AS A 

PROFESSIONAL CLIENT AS DEFINED IN POINT (10) OF ARTICLE 4(1) OF  MIFID II OR (III) NOT 

A QUALIFIED INVESTOR AS DEFINED IN DIRECTIVE 2003/71/EC (AS AMENDED). 

CONSEQUENTLY, NO KEY INFORMATION DOCUMENT REQUIRED BY REGULATION (EU) NO 

1286/2014 (THE PRIIPS REGULATION) FOR OFFERING OR SELLING THE NOTES OR 

OTHERWISE MAKING THEM AVAILABLE TO RETAIL INVESTORS IN THE EEA HAS BEEN 

PREPARED AND THEREFORE OFFERING OR SELLING THE NOTES OR OTHERWISE MAKING 

THEM AVAILABLE TO ANY RETAIL INVESTOR IN THE EEA MAY BE UNLAWFUL UNDER THE 

PRIIPS REGULATION. 
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BASE PROSPECTUS DATED 2 NOVEMBER 2017 

DELAMARE CARDS MTN ISSUER PLC 

(incorporated in England and Wales with limited liability under registered number 6652499) 

(the Issuer) 

Medium Term Note Programme 

(ultimately backed by trust property in the Delamare Cards Receivables Trust) 

DELAMARE CARDS FUNDING 1 LIMITED 

(the Loan Note Issuer) 
 

Programme The Issuer established this medium term note programme (the Programme) 

on 31 October 2008.  

Notes issued under the Programme have been and will be issued in series 

(each a Note Series). Each Note Series will normally: (a) be issued on a 

single date; (b) be subject to the Terms and Conditions and (c) consist of one 

class or sub-class of Notes. Notes of the same class rank pari passu and pro 

rata among themselves. Each Note Series of the same class may not, 

however, be subject to identical terms in all respects (for example, interest 

rates, interest calculations, expected maturity and final redemption dates will 

differ). Some Note Series will be redeemed ahead of others, regardless of the 

priority of the relevant class of Notes. Each class of Notes may consist of 

one or more sub-classes of notes. One or more Note Series and class of 

Notes may be issued and outstanding at any one time. 

Final Terms/Pricing 

Supplement/Drawdown 

Prospectus 

Each Note Series will be the subject of a Final Terms, Pricing Supplement or 

Drawdown Prospectus which, for the purposes of that Note Series only, 

completes (in the case of Final Terms or Pricing Supplement, as the case 

may be) or supplements (in the case of a Drawdown Prospectus) the Terms 

and Conditions of the Notes and this Base Prospectus, and must be read in 

conjunction with this Base Prospectus. The Terms and Conditions applicable 

to any particular Note Series are the terms and conditions of the notes as 

completed or supplemented, as applicable, by the relevant Final 

Terms/Pricing Supplement/Drawdown Prospectus. The Final Terms and 

Drawdown Prospectus for listed Notes will be filed with the Central Bank of 

Ireland in accordance with the Irish Prospectus Regulations. 

Underlying Assets The Issuer's primary source of funds to make payments on a Note Series will 

be derived from, among other things, payments made by the Loan Note 

Issuer to the Issuer under a corresponding tranche of a Global Loan Note (a 

Loan Note).  The ultimate source of payment on the notes will be collections 

on consumer credit card accounts originated (or acquired) in the United 

Kingdom by TPF.  The Receivables arising on these consumer credit card 

accounts have been and will be purchased by the Receivables Trustee, 

subject to certain criteria being satisfied (please see "The Receivables" for 

further details of these criteria), and are and will be held on trust for certain 

beneficiaries (including the Loan Note Issuer). 
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Credit Enhancement 

and Liquidity Support 

Credit enhancement and liquidity support consists of: 

  subordination of more junior ranking Loan Notes and notes (please see 

"The Loan Notes" and "Issuer Cashflows" for further details); 

  use of principal to cover certain finance charge shortfalls (please see 

"Sources of Funds to pay the Loan Notes – Distributions of Principal 

Collections to the Loan Note Issuer" for further details): 

  use of Targeted Pre-Funding Amounts to reduce Subordinated Loan 

Note extension risk (please see "The Loan Notes - Pre-funding" for 

further details); 

  use of funds deposited in the Accumulation Reserve Account in respect 

of any individual Loan Note to assist with the payment by the Loan 

Note Issuer of the Monthly Distribution Amount in respect of such 

Loan Note (please see "The Reserves and Permitted Investments — 

Accumulation Reserve Account and Accumulation Reserve Account 

Ledgers" for further details); 

  use of funds deposited in the Programme Reserve Account to assist 

with the payment by the Loan Note Issuer of the Monthly Distribution 

Amount in respect of a Loan Note (please see "The Reserves and 

Permitted Investments — Programme Reserve Account" for further 

details); and 

  use of funds deposited in the Series Cash Reserve Account in respect of 

any individual Loan Note to assist with the payment by the Loan Note 

Issuer of amounts payable in respect of such Loan Note (please see 

"The Reserves and Permitted Investments – Series Cash Reserve 

Account" for further details). 

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

summarised in "Overview of the Notes – Redemption" and set out in full in 

Condition 7 (Redemption and Purchase) of the terms and conditions of the 

notes. 

Rating Agencies Each Note Series is expected to be assigned ratings on issue by one or more of 

Standard & Poor’s Credit Market Services Europe Limited (Standard & 

Poor's), Fitch Ratings Limited (Fitch) and/or such other rating agency as may 

be specified in the Final Terms/Pricing Supplement/Drawdown Prospectus for 

that Note Series (each a Rating Agency and together, the Rating Agencies). 

Each of Standard & Poor’s and Fitch is a credit rating agency established and 

operating in the European Community prior to 7 June 2010 and has been 

registered in compliance with the requirements of Regulation (EC) No. 

1060/2009 of the European Parliament and of the Council dated 16 September 

2009 of Credit Rating Agencies (the CRA Regulation). The ratings assigned to 

each Note Series will be stated in the Final Terms/Pricing 

Supplement/Drawdown Prospectus for that Note Series. A credit rating is not a 

recommendation to buy, sell or hold securities and may be subject to a revision, 

suspension or withdrawal at any time by the assigning rating organisation. 
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Listing This Base Prospectus, as approved by the Central Bank (as competent authority 

under EU Directive 2003/71/EC (the Prospectus Directive)), as meeting the 

requirements imposed under Irish and EU Law pursuant to the Prospectus 

Directive, constitutes a Base Prospectus in respect of all Notes other than the 

Exempt Notes (as defined below) issued under the Programme for the purposes 

of the Prospectus Directive and the relevant Irish laws for giving information 

with regard to the issue of notes under the Programme during the first twelve 

months following the date of this Base Prospectus.  Application has been made 

for such notes to be admitted to listing on the Official List of the Irish Stock 

Exchange plc and to trading on its regulated market. In the case of notes listed 

on the regulated market of the Irish Stock Exchange plc, a copy of the related 

Final Terms/Drawdown Prospectus will be delivered to the regulated market of 

the Irish Stock Exchange plc on or before the date of issue of those notes. 

The requirement to publish a prospectus under the Prospectus Directive only 

applies to notes which are to be admitted to trading on a regulated market in the 

European Economic Area and/or offered to the public in the European 

Economic Area other than in circumstances where an exemption is available 

under Article 3.2 of the Prospectus Directive (as implemented in the relevant 

Member State(s)).  References in this Base Prospectus to Exempt Notes are to 

notes for which no prospectus is required to be published under the Prospectus 

Directive. The Central Bank has neither approved nor reviewed information 

contained in this Base Prospectus in connection with Exempt Notes.  

The Programme provides that notes may be listed or admitted to trading, as the 

case may be, on such other or further stock exchanges or markets as may be 

agreed between the Issuer and the relevant Dealer. The Issuer may also issue 

unlisted notes and/or Notes not admitted to trading on any market.  

The class D VFN notes will be issued pursuant to a Pricing Supplement and 

will not be admitted to the Official List of the Irish Stock Exchange plc nor 

admitted to trading on any regulated market, stock exchange and/or quotation 

system. 

Obligations The notes offered pursuant to this Base Prospectus are obligations of the Issuer 

only. They will not be obligations or responsibilities of, nor will they be 

guaranteed by, any other party, including TPF in any of its capacities, any of 

the Arranger, Dealers, Delamare Cards Funding 1 Limited, Delamare Cards 

Receivables Trustee Limited, the Note Trustee, the Paying Agents or any of 

their affiliates or advisers, successors or assigns. 

The notes The notes have not been and will not be registered under the United States 

Securities Act of 1933, as amended (the Securities Act) or the securities laws 

of any state or territory of the United States or any other relevant jurisdiction 

and may not be offered or sold within the United States or to, or for the account 

or benefit of, U.S. persons (within the meaning of Regulation S under the 

Securities Act (Regulation S)) (U.S. Persons) except to qualified institutional 

buyers (QIBs) within the meaning of Rule 144A under the Securities Act (Rule 

144A) purchasing for its own account or for the account of another QIB in 

compliance with Rule 144A. Such notes are collectively referred to herein as 

Rule 144A Notes. 

The Programme provides that the Issuer may issue notes to be sold outside the 



 

 

  

 iv  
 

United States to persons (other than U.S. Persons) in reliance on Regulation S. 

Such notes are collectively referred to herein as Reg S Notes. 

The Issuer may agree with any Dealer that notes may be issued in a form not 

contemplated by the Terms and Conditions of the notes herein in which event 

(in the case of notes admitted to the official list only) a Supplementary 

Prospectus, a Drawdown Prospectus or a further Base Prospectus will be made 

available which will describe the effect of the agreement reached in relation to 

such notes.  

No Dealer will offer or sell any notes into the United States unless pursuant to 

an available exemption from registration as a broker-dealer under the United 

States Securities Exchange Act of 1934, as amended (the Exchange Act) or in 

accordance with Rule 15a-6 thereunder. 

Minimum 

Denominations 

No notes may be issued under the Programme which have a minimum 

denomination of less than €100,000 (or the equivalent in another currency as of 

the date of issue of those notes as specified in the relevant Final Terms/Pricing 

Supplement/Drawdown Prospectus). 

EU risk retention and 

due diligence 

requirements 

The Transferor (as originator) will retain a material net economic interest of not 

less than 5 per cent. in the securitisation in accordance with the text of each of 

Article 405(1) of Regulation (EU) No 575/2013 (the Capital Requirements 

Regulation), Article 51(1) of Regulation (EU) No 231/2013 (the AIFM 

Regulation) and Article 254 of Regulation (EU) No 35/2015 (the Solvency II 

Regulation) (in each case, not taking into account any relevant national 

measures or applicable regulations).  As at the date of this Base Prospectus, 

such interest will be comprised of the transferor interest (the Transferor 

Interest)  as required by the text of each of paragraph (b) of Article 405(1), 

paragraph (b) of Article 51(1) and paragraph (b) of Article 254(2). Any change 

to the manner in which such interest is held will be notified to Noteholders.  

As to the information made available to prospective investors by the Issuer, 

reference is made to the information set out herein and forming part of this 

Base Prospectus and, after the date of this Base Prospectus, to the monthly 

reports prepared by the Cash Manager, which will be available (i) in electronic 

form on the following website: http://corporate.tescobank.com/50/financial-

information/securitisation and (ii) for inspection during normal business hours 

and upon reasonable notice at the registered office of the Issuer or such other 

location as the Issuer may notify to Noteholders from time to time.  

Each prospective investor is required to independently assess and determine the 

sufficiency of the information described above, in this Base Prospectus and 

otherwise which may be made available to investors (if any) generally for the 

purposes of complying with the requirements of each of Part Five of the Capital 

Requirements Regulation (including Article 405), Section Five of Chapter III of 

the AIFM Regulation (including Article 51), Chapter VIII of Title I of the 

Solvency II Regulation (including Article 254) and any national measures or 

applicable regulations which may be relevant and none of the Issuer, the 

Receivables Trustee, the Loan Note Issuer, the Transferor, the Arranger or any 

Dealer or any of the other transaction parties makes any representation that the 

information described above, in this Base Prospectus and otherwise which may 

be made available to such investors (if any) is sufficient in all circumstances for 

such purposes. Prospective investors should make themselves aware of such 

http://corporate.tescobank.com/50/financial-information/securitisation
http://corporate.tescobank.com/50/financial-information/securitisation
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requirements, where applicable to them, in addition to any other regulatory 

requirements applicable to them with respect to their investment in the notes. 

 

Volcker Rule 

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 13 of the Bank Holding 

Company Act of 1956, as amended (commonly known as the Volcker Rule). In 

reaching this conclusion, although other statutory or regulatory 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 exemption from the 

definition of “investment company” in the Investment Company Act provided 

by Rule 3a-7 thereunder, and, accordingly, the Issuer is not a “covered fund” 
under the Volcker Rule. 

THIS BASE 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 BASE PROSPECTUS AS 

MEETING THE REQUIREMENTS IMPOSED UNDER IRISH AND EU LAW PURSUANT TO 

THE PROSPECTUS DIRECTIVE. IN ADDITION, SUCH APPROVAL RELATES ONLY TO 

NOTES WHICH ARE TO BE ADMITTED TO TRADING ON THE REGULATED MARKET OF 

THE IRISH STOCK EXCHANGE PLC OR ANY OTHER REGULATED MARKET FOR THE 

PURPOSES OF DIRECTIVE 2004/39/EC OR WHICH ARE TO BE OFFERED TO THE PUBLIC IN 

ANY MEMBER STATE OF THE EUROPEAN ECONOMIC AREA. APPLICATION HAS BEEN 

MADE TO THE IRISH STOCK EXCHANGE PLC FOR THE NOTES TO BE ADMITTED TO THE 

OFFICIAL LIST AND TRADING ON ITS REGULATED MARKET. 

PLEASE REVIEW AND CONSIDER THE RISK FACTORS BEGINNING ON PAGE 11 IN THIS 

BASE PROSPECTUS CAREFULLY BEFORE INVESTING IN ANY NOTE SERIES.  

Arranger 

Citigroup 

Dealer 

Citigroup 
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IMPORTANT NOTICES 

With the exception of the class D VFN notes, Regulation S Notes of each class will be represented on issue 

by beneficial interests in one or more permanent global note certificates (each a Regulation S Global Note 

Certificate), in fully registered form, without interest coupons attached, which will be deposited with a 

common depositary (the Common Depositary) (or, with respect to notes held pursuant to the New 

Safekeeping Structure for global notes which are intended to constitute eligible collateral for Eurosystem 

monetary policy operations (the NSS), a common safekeeper (the Common Safekeeper)) and registered in 

the name of a nominee of Euroclear Bank S.A./N.V. (Euroclear) and Clearstream Banking, société anonyme 

(Clearstream) (or, with respect to notes in NSS form in the name of a nominee of a Common Safekeeper for 

Euroclear and Clearstream, Luxembourg). With the exception of the class D VFN notes, Rule 144A Notes 

(as defined herein) of each class will be represented on issue by beneficial interests in one or more 

permanent global note certificates (each a Rule 144A Global Note Certificate), in fully registered form, 

without interest coupons attached, which will be deposited with a custodian specified as such in the relevant 

Final Terms/Pricing Supplement/Drawdown Prospectus in respect of such Rule 144A Notes (the DTC 

Custodian) for, and registered in the name of Cede & Co. (Cede) as nominee of, The Depository Trust 

Company (DTC). With the exception of the class D VFN notes, ownership interests in the Regulation S 

Global Note Certificates and in the Rule 144A Global Note Certificates (together, the Global Note 

Certificates) will be shown on, and transfers thereof will only be effected through, records maintained by 

Euroclear, Clearstream and DTC (as relevant), and their respective participants. Notes in definitive 

certificated, fully registered form (Individual Note Certificates) will be issued only in the limited 

circumstances as described in the Note Trust Deed. In each case, purchasers and transferees of notes will be 

deemed to have made certain representations and agreements. See "Forms of the Notes" and "Plan of 

Distribution" below.  

If issued under the relevant Final Terms/Pricing Supplement/Drawdown Prospectus, Rule 144A Global Note 

Certificates will bear a legend to the effect that such Rule 144A Global Note Certificates and any interest 

therein may not be transferred except to persons that are Qualified Institutional Buyers  (each a QIB) 

within the meaning of Rule 144A (Rule 144A) purchasing for its own account or for the account of another 

QIB in compliance with Rule 144A under the Securities Act and only in compliance with the transfer 

restrictions set out in such legend. No beneficial interest in a Rule 144A Global Note Certificate may be 

transferred to a person that takes delivery in the form of a beneficial interest in a Regulation S Global Note 

Certificate unless the transfer is to a non-U.S. Person in an offshore transaction in reliance on Regulation S 

under the Securities Act and the transferor provides the relevant Registrar with a written certification 

substantially in the form set out in the Paying Agency Agreement. No beneficial interest in a Regulation S 

Global Note Certificate may be transferred to a person that takes delivery in the form of a beneficial interest 

in a Rule 144A Global Note Certificate unless the transfer is to a person that is a QIB purchasing for its own 

account or for the account of another QIB in compliance with Rule 144A and the Transferor provides the 

relevant Registrar with a written certification substantially in the form set out in the Paying Agency 

Agreement. See "Forms of the Notes". 

The class D VFN notes will be in dematerialised registered form. A register will be maintained by the 

relevant Registrar, on the Issuer's behalf, in which each Series of class D VFN notes will be registered in the 

name of the holder of such Series of class D VFN note. The class D VFN notes will be issued pursuant to a 

Pricing Supplement and will not be listed or admitted to trading on any regulated market, stock exchange 

and/or quotation system. Transfers of all or any portion of the interest in the class D VFN notes may be made 

only through the register maintained by the relevant Registrar.  
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NOTICE TO RESIDENTS OF NEW HAMPSHIRE 

NEITHER THE FACT THAT A REGISTRATION STATEMENT OR AN APPLICATION FOR  A 

LICENCE HAS BEEN FILED UNDER CHAPTER 421-B OF THE NEW HAMPSHIRE REVISED 

STATUTES ANNOTATED, 1955 FOR THE STATE OF NEW HAMPSHIRE NOR THE FACT 

THAT A SECURITY IS EFFECTIVELY REGISTERED OR A PERSON IS  LICENSED IN THE 

STATE OF NEW HAMPSHIRE CONSTITUTES A FINDING BY THE SECRETARY OF STATE 

THAT ANY DOCUMENT FILED UNDER THE NEW HAMPSHIRE REVISED STATUTES 

ANNOTATED 421-B IS TRUE, COMPLETE AND NOT MISLEADING.  NEITHER ANY SUCH 

FACT THAT AN EXEMPTION OR EXCEPTION IS AVAILABLE FOR A SECURITY OR A 

TRANSACTION MEANS THAT THE SECRETARY OF STATE HAS PASSED IN ANY WAY 

UPON THE MERITS OR QUALIFICATIONS OF, OR RECOMMENDED OR GIVEN APPROVAL 

TO, ANY PERSON, SECURITY OR TRANSACTION. IT IS UNLAWFUL TO MAKE, OR CAUSE 

TO BE MADE, TO ANY PROSPECTIVE PURCHASER, CUSTOMER OR CLIENT, ANY 

REPRESENTATION INCONSISTENT WITH THE PROVISIONS OF THIS PARAGRAPH.  

Governing Law 

 The Programme documents are governed by (variously) the laws of England and Wales, Scotland 

and Northern Ireland. 

 The United Kingdom and UK are abbreviated references to the United Kingdom of Great Britain 

and Northern Ireland. The UK comprises three distinct legal systems, namely those of England 

(which includes Wales), Scotland and Northern Ireland, each with its own judicial process. 

However, leaving aside devolution of certain powers to Scottish and Northern Irish legislative 

bodies, the legislative body for each of these three jurisdictions is the UK Parliament. Accordingly, 

references to UK law are to laws promulgated by the UK Parliament but which are binding on the 

United Kingdom. 

 The sale of Receivables where the relevant cardholder is resident in Scotland is governed by Scots 

law. The consequences of this Scots law sale are discussed under the caption "Risk Factors — 

Transfer of benefit of Receivables". 

 The United States, US and U.S. are abbreviated references to the United States of America. 

Prime Collateralised Securities initiative  

The Prime Collateralised Securities initiative (PCS) was launched on 14 November 2012 and is administered 

by Prime Collateralised Securities (PCS) UK Limited (PCS Secretariat).  In summary, the PCS is an 

industry-led initiative which seeks to define and promote certain best practice standards in the asset-backed 

securities market by identifying standards for certain types of securitisations in the areas of quality, 

transparency, simplicity and liquidity and providing a process whereby a corresponding label (PCS Label) 

for compliant transactions may be sought.  

As a private sector initiative, neither the PCS Label nor the activity of it being provided is endorsed or 

regulated by any regulatory and/or supervisory authority.  The PCS Secretariat is not regulated by any 

regulator and/or supervisory authority, and is not an "expert" as defined in the United States Securities Act of 

1933 (as amended). In general, it should be noted that the PCS Label operates only as a confirmation that the 

relevant securities satisfy (at the time of award) certain specific standards referred in the PCS standards and 

corresponding eligibility criteria.  The PCS Label is not an opinion on the creditworthiness of the relevant 

securities or on the level of risk associated with an investment in the relevant securities.  In addition, it is not 

an indication of the suitability of the relevant securities for any investor and/or a recommendation to buy, sell 

or hold securities.  It is not clear what significance (if any) may be attributed to the PCS Label by 
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prospective investors and, as such, it is not clear what impact the final determination (be it positive or 

negative) in respect of any application for the PCS Label may have with respect to the market value and/or 

liquidity of the notes.   

TPF, as Transferor, may apply to the PCS Secretariat for the PCS Label with respect to the notes issued 

under the Programme.  As at the date of this Base Prospectus, no notes have been aw arded the PCS Label 

and it is not yet known whether or when TPF will apply for the PCS Label and if it does apply, whether the 

PCS Label will be provided and/or when the final determination in this regard will be made. If the PCS 

Label is awarded, it is possible that it may be revoked in certain circumstances. 

Notes not part of a re-securitisation 

The notes are not part of a securitisation of one or more exposures where at least one of these exposures is a 

securitisation. 
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IMPORTANT NOTICES 

This document (which includes the appendices herein) constitutes a Base Prospectus in respect of all Notes 

other than Exempt Notes issued under the Programme for the purposes of article 5.4 of the Directive 

2003/71/EC (the Prospectus Directive). This Base Prospectus has been approved by the Central Bank, as 

competent authority under the Prospectus Directive.  The Central Bank only approves this Base Prospectus 

as meeting the requirements imposed under Irish and EU law pursuant to the Prospectus Directive. 

Application has been made to the Irish Stock Exchange plc for the Notes to be admitted to the Official List 

and trading on its Regulated Market. 

This Base Prospectus should be read and construed together with any supplements hereto and, in relation to 

any Note Series, should be read and construed together with the relevant Final Terms/Pricing 

Supplement/Drawdown Prospectus. 

No person has been authorised to give any information or to make any representation not contained in or not 

consistent with this Base Prospectus or any other document entered into in relation to the Programme or any 

information supplied by the Issuer or such other information as is in the public domain and, if given or made, 

such information or representation should not be relied upon as having been authorised by the Issuer, TPF, 

the Arranger or any Dealer. 

No representation or warranty is made or implied by the Arranger, the Dealers, the Note Trustee, the 

Security Trustee, the Paying Agents, the Transferor or any of their respective affiliates, and neither the 

Arranger, the Dealers, the Note Trustee, the Security Trustee, the Paying Agents, the Transferor nor any of 

their respective affiliates makes any representation or warranty or, save as otherwise provided in this Base 

Prospectus or any Final Terms/Pricing Supplement/Drawdown Prospectus, accepts any responsibility as to 

the accuracy or completeness of the information contained in this Base Prospectus. Neither the delivery of 

this Base Prospectus or any Final Terms/Pricing Supplement/Drawdown Prospectus nor the offering, sale or 

delivery of any note shall, in any circumstances, create any implication that the information contained in this 

Base Prospectus is true after the date hereof or the date upon which this Base Prospectus has been most 

recently amended or supplemented or that there has been no adverse change, or any event reasonably likely 

to involve any adverse change, in the condition (financial or otherwise) of the Issuer since the date thereof 

or, if later, the date upon which this Base Prospectus has been most recently amended or supplemented or 

that any other information supplied in connection with the Programme is correct at any time after the date on 

which it is supplied or, if different, the date indicated in the document containing the same. 

The distribution of this Base Prospectus and any Final Terms/Pricing Supplement/Drawdown Prospectus and 

the offering, sale and delivery of the notes in certain jurisdictions may be restricted by law. Persons into 

whose possession this Base Prospectus or any Final Terms/Pricing Supplement/Drawdown Prospectus comes 

are required by the Issuer, the Arranger and the Dealers to inform themselves about and to observe any such 

restrictions. For a description of certain restrictions on offers, sales and deliveries of notes and on the 

distribution of this Base Prospectus or any Final Terms/Pricing Supplement/Drawdown Prospectus and other 

offering material relating to the notes, see "Plan of Distribution". 

Neither this Base Prospectus nor any Final Terms/Pricing Supplement/Drawdown Prospectus constitutes an 

offer or an invitation to subscribe for or purchase any notes and should not be considered as a 

recommendation by the Issuer, the Arranger, the Dealers, the Transferor or any of them that any recipient of 

this Base Prospectus or any Final Terms/Pricing Supplement/Drawdown Prospectus should subscribe for or 

purchase any notes. Each recipient of this Base Prospectus or any Final Terms/Pricing 

Supplement/Drawdown Prospectus shall be taken to have made its own investigation and appraisal of the 

condition (financial or otherwise) of the Issuer. 

AN INVESTMENT IN THE NOTES IS ONLY SUITABLE FOR FINANCIALLY SOPHISTICATED 

INVESTORS WHO ARE CAPABLE OF EVALUATING THE MERITS AND RISKS OF SUCH 
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INVESTMENT AND WHO HAVE SUFFICIENT RESOURCES TO BE ABLE TO BEAR ANY LOSSES 

WHICH MAY RESULT FROM SUCH INVESTMENT.  IF PROSPECTIVE INVESTORS ARE IN ANY 

DOUBT ABOUT THE CONTENTS OF THIS BASE PROSPECTUS THEY SHOULD CONSULT THEIR 

STOCKBROKER, BANK MANAGER, SOLICITOR, ACCOUNTANT OR OTHER FINANCIAL 

ADVISER. 

In the event that any withholding or deduction for any taxes, duties,  assessments or government charges of 

whatever nature is imposed, levied, collected, withheld or assessed on payments of principal or interest in 

respect of the notes by the United Kingdom, or any other jurisdiction or political subdivision or any authority 

in or of such jurisdiction having power to tax, neither the Issuer nor the Paying Agents will be required to 

make any additional payments to Noteholders or, if Individual Note Certificates are issued, coupons, in 

respect of such withholding or deduction. 

Interpretation 

References in this document to £, Pounds Sterling or Sterling are to the lawful currency of the United 

Kingdom of Great Britain and Northern Ireland. References in this document to Euro, Euros or € are to the 

single currency introduced at the start of the third stage of European Economic and Monetary Union 

pursuant to the Treaty establishing the European Communities, as amended by the Treaty on European 

Union. References in this document to $, U.S. Dollars or Dollars are to the lawful currency of the United 

States of America. 

Any reference in this Base Prospectus to a "weighted average" shall mean, where the context so admits, in 

relation to any defined variable with respect to any period, an amount equal to the sum of the amounts of that 

variable as of the close of business on each day during the relevant period divided by the actual number of 

days in such period. 

Any reference in this Base Prospectus to a percentage equivalent of a fraction shall be such percentage 

equivalent as rounded to five decimal places. 

Any reference in this Base Prospectus and the Transaction Documents to a Rating Agency shall be deemed 

to include only those Rating Agencies that rate any Associated Debt that is outstanding.   

In connection with the issue of any Note Series, the Dealer or Dealers (if any) named as the stabilising 

manager(s) (or persons acting on behalf of any stabilising manager(s)) in the applicable Final 

Terms/Pricing Supplement/Drawdown Prospectus may over allot notes or effect transactions with a 

view to supporting the market price of the notes at a level higher than that which might otherwise 

prevail. However, there is no assurance that the stabilising manager(s) (or persons acting on behalf of 

a stabilising manager(s)) will undertake such stabilisation action. Any stabilisation action may begin at 

any time after the adequate public disclosure of the terms of the offer of the relevant Note Series and, 

if begun, may be ended at any time, but it must end no later than the earlier of 30 days after the Issue 

Date of the relevant Note Series and 60 days after the date of the allotment of the relevant Note Series. 

Any stabilisation action or over-allotment must be conducted by the relevant stabilising manager(s) 

(or persons acting on behalf of any stabilising manager(s)) in accordance with all applicable laws and 

rules. 

NOTICE TO U.S. INVESTORS 

Prospective investors are hereby notified that the sellers of the notes may be relying on the exemption from 

the provisions of Section 5 of the Securities Act provided by Rule 144A. For a description of these and 

certain further restrictions on offers, sales and transfers of the notes and the distribution of this prospectus, 

see "Plan of Distribution". 
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With respect to the issue and sale of the notes in the United States, this Base Prospectus is highly 

confidential and has been prepared by the Issuer solely for use in connection with the issue of the notes. In 

the United States, this Base Prospectus is personal to each person or entity to whom it has been delivered by 

the Issuer or a Dealer or an affiliate thereof. Distribution in the United States of this Base Prospectus to any 

person other than such persons or entities and those persons or entities, if any, retained to advise such 

persons or entities is unauthorised and any disclosure of any of its contents, without the prior written consent 

of the Issuer, is prohibited. Each prospective purchaser in the United States, by accepting delivery of this 

Base Prospectus, agrees to the foregoing and agrees not to reproduce all or any part of this Base Prospectus. 

Additionally, each purchaser of any of the notes will be deemed to have made the representations, warranties 

and acknowledgements that are described in the applicable Final Terms/Pricing Supplement/Drawdown 

Prospectus. If any Rule 144A Notes are issued, prospective investors are hereby notified that the seller of 

any note may be relying upon the exemption from the provisions of Section 5 of the Securities Act provided 

by Rule 144A. For a description of certain further restrictions on resale or transfer of the notes, see the 

applicable Final Terms/Pricing Supplement/Drawdown Prospectus.  

Offers and sales of the notes in the United States will be made by the Dealers through their affiliates which 

are registered broker-dealers under the United States Securities Exchange Act of 1934, as amended (the 

Exchange Act), or in accordance with Rule 15a-6 thereunder. 

AVAILABLE INFORMATION 

If any Rule 144A Notes are issued, the Issuer will agree, for so long as any of the notes are "restricted 

securities" within the meaning of Rule 144(a)(3) under the Securities Act, it will, during any period in which 

it is not subject to the reporting requirements of Section 13 or 15(d) of the Exchange Act, or is exempt from 

reporting pursuant to Rule 12g3-2(b) under the Exchange Act, make available the information specified in, 

and meeting the requirements of, Rule 144A(d)(4) under the Securities Act to any holder or beneficial owner 

of such restricted securities or to any prospective purchaser designated by such holder or beneficial owner of 

such restricted securities in order to permit compliance by such holder or beneficial owner with Rule 144A 

in connection with the resale of such restricted securities or any interest therein, in each case at the request of 

such holder, beneficial owner or prospective purchaser. 

By requesting copies of the documents referred to herein or by making any other requests for additional 

information relating to the issue of the notes or to the Issuer, each potential investor agrees to keep 

confidential the various documents and all written information which from time to time has been or will be 

disclosed to it, to the extent that such documents or information are not otherwise publicly available, and 

agrees not to disclose any portion of such information to any person except in connection with the proposed 

resale of the notes or as required by law. 

The Issuer has agreed, for so long as any of the notes remain outstanding, to provide to the Note Trustee, 

among other things, audited annual financial statements of the Issuer.  

The Issuer will, at the Specified Office of the Principal Paying Agent, provide, free of charge, upon oral or 

written request, a copy of this Base Prospectus. Written or telephone requests for such documents should be 

directed to the Specified Office of the Principal Paying Agent.  

The Issuer intends to provide certain post-issuance transaction information regarding the notes to be admitted 

to trading and the performance of any underlying collateral in the form of the monthly reports to be prepared 

by the Servicer and the Cash Manager. Monthly reports will be available (i) in electronic form on the 

following website: http://corporate.tescobank.com/50/financial-information/securitisation and (ii) for 

inspection during normal business hours and upon reasonable notice at the registered office of the Issuer or 

such other location as the Issuer may notify to Noteholders from time to time.  

http://corporate.tescobank.com/50/financial-information/securitisation
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When delivered in the US this Base Prospectus must be accompanied by a Final Terms/Pricing 

Supplement/Drawdown Prospectus pursuant to which the Note Series referred to therein will be offered. 

Such Final Terms/Pricing Supplement/Drawdown Prospectus constitute, with respect to the Note Series 

offered thereby, the "relevant Final Terms", the "relevant Pricing Supplement", the "relevant Drawdown 

Prospectus" or the "applicable Final Terms", the "applicable Pricing Supplement" or the "applicable 

Drawdown Prospectus" (as applicable) referred to herein. 

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: 

(a) have sufficient knowledge and experience to make a meaningful evaluation of the notes, the merits 

and risks of investing in the notes and the information contained or incorporated by reference in this 

Base Prospectus or any applicable final terms, pricing supplement or drawdown prospectus; 

(b) have access to, and knowledge of, appropriate analytical tools to evaluate, in the context of its 

particular financial situation, an investment in the notes and the impact the notes will have on its 

overall investment portfolio; 

(c) have sufficient financial resources and liquidity to bear all of the risks of an investment in the notes, 

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; 

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

indices and financial markets; and 

(e) be able to evaluate (either alone or with the help of a financial adviser) possible scenarios for 

economic, interest rate and other factors that may affect its investment and its ability to bear the 

applicable risks. 

Legal investment considerations may restrict certain investments.  The investment activities of certain 

investors are subject to legal investment laws and regulations, or review or regulation by certain authorities.  

Each potential investor should consult its legal advisers to determine whether and to what extent (1) notes 

are legal investments for it, (2) notes can be used as collateral for various types of borrowing and (3) other 

restrictions apply to its purchase or pledge of any notes.  Financial institutions should consult their legal 

advisers or the appropriate regulators to determine the appropriate treatment of notes under any applicable 

risk-based capital or similar rules. 

Prospective purchasers of the notes of any Note Series should ensure that they understand the nature of such 

notes and the extent of their exposure to risk, that they have sufficient knowledge, experience and access to 

professional advisers to make their own legal, tax, accounting and financial evaluation of the merits and risks 

of investment in such notes and that they consider the suitability of such notes as an investment in the light 

of their own circumstances and financial condition.  

FORWARD LOOKING STATEMENTS 

This Base Prospectus contains statements which constitute forward-looking statements within the meaning of 

the United States Private Securities Litigation Reform Act of 1995. Such statements appear in a number of 

places in this Base Prospectus and reflect significant assumptions and subjective judgements by the Issuer 

that may or 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 
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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. 

SUPPLEMENTARY BASE PROSPECTUS 

The Issuer has undertaken, in connection with the admission of the notes to listing on the Official List and 

the admission to trading on the regulated market of the Irish Stock Exchange plc, that if there shall occur any 

adverse change in the business or financial position of the Issuer or any change in the information set out 

under "Terms and Conditions of the Notes", that is material in the context of issuance of notes under the 

Programme, or in accordance with the requirements of regulation 51 of the Prospectus (Directive 

2003/71/EC) Regulations 2005 (the Irish Prospectus Regulations), the Issuer will prepare or procure the 

preparation of a supplement to this Base Prospectus or, as the case may be, publish a new Base Prospectus, 

for use in connection with any subsequent issue by the Issuer of notes to be listed on the regulated market of 

the Irish Stock Exchange plc. 

RESPONSIBILITY STATEMENT 

The Issuer accepts responsibility for the information contained in this Base Prospectus and the Final Terms 

for each Note Series. The Issuer declares that, having taken all reasonable care to ensure that such is the case, 

the information contained in this Base Prospectus and the Final Terms for each Note Series is, to the best of 

its knowledge, in accordance with the facts and contains no omission likely to affect its import.  

The information relating to Tesco Personal Finance PLC (as to which see "Tesco Personal Finance PLC", 

"Tesco Personal Finance PLC's Credit Card Portfolio" and the statements relating to risk retention and due 

diligence requirements) has been accurately reproduced from information provided by Tesco Personal 

Finance PLC. So far as the Issuer is aware and/or is able to ascertain from information provided by Tesco 

Personal Finance PLC, no facts have been omitted which would render the reproduced information 

inaccurate or misleading. 

The information relating to Delamare Cards Funding 1 Limited (as to which see "Funding 1"), Delamare 

Cards Funding 2 Limited and Delamare Cards Receivables Trustee Limited (as to which see "The 

Receivables Trustee") has been accurately reproduced from information provided by Delamare Cards 

Funding 1 Limited, Delamare Cards Funding 2 Limited and Delamare Cards Receivables Trustee Limited, 

respectively. So far as the Issuer is aware and/or is able to ascertain from information provided by each of 

Delamare Cards Funding 1 Limited, Delamare Cards Funding 2 Limited and Delamare Cards Receivables 

Trustee Limited, no facts have been omitted which would render the reproduced information inaccurate or 

misleading. 
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RISK FACTORS 

This section is based on the information available at the date of the Base Prospectus and describes all 

material risks that are known as at the date of this Base Prospectus. This section of the Base Prospectus is 

not intended to be exhaustive and prospective Noteholders should read the detailed information set out 

elsewhere in this Base Prospectus and any applicable Drawdown Prospectus prior to making any investment 

decision. Prospective investors should carefully consider the following principal risk factors and  any 

additional risk factors set out in any applicable Drawdown Prospectus before deciding to invest in the notes 

offered by this Base Prospectus and any applicable Drawdown Prospectus and Noteholders should also read 

the detailed information set out elsewhere in this Base Prospectus and any applicable Drawdown Prospectus 

and form their own views prior to making any investment decision. 

The risk factors described in this section have been divided into groups as follows: 

(a) certain risks relating to the Receivables; 

(b) certain risks relating to the structure of the Programme; 

(c) certain risks relating to insolvency and enforcement of security; 

(d) certain risks relating to applicable US law and US tax regulation; 

(e) certain risks relating to regulation and taxation; and 

(f) certain other risks relating to the notes. 

Prospective investors should note that both the grouping of risk factors and the headings used in this section 

are for convenience only. Certain risks contained in a particular group may be related to risks contained in 

another group and certain risk factor group headings may encompass a range of different risk factors. 

Prospective investors should therefore read this section as a whole, alongside the detailed information set 

out elsewhere in this Base Prospectus and any applicable Drawdown Prospectus. 

A. Certain risks relating to the Receivables 

The obligations of the cardholders under the Designated Accounts are unsecured 

The Receivables arising under the Designated Accounts consist or will consist of unsecured monetary 

obligations of cardholders under the Transferor’s standard form credit card agreements (the Credit Card 

Agreements) establishing the Designated Accounts. No security has been given by any cardholder for any 

such monetary obligations and the Transferor has no interest (and, therefore, cannot assign the benefit of any 

interest) in any property acquired by a cardholder with the proceeds of any credit extended to a cardholder 

under a Designated Account. 

Allocation of Investor Charge-Offs 

Each Beneficiary of the Delamare Cards Receivables Trust will bear a proportionate share of Investor 

Charge-Offs. If any Investor Charge-Offs arise on any Transfer Date, Funding 1 will bear a proportion of 

such Investor Charge-Offs and the amount paid to the Issuer by Funding 1 in respect of a corresponding 

Loan Note may be reduced. This could cause Noteholders not to receive the full amount of interest and 

principal due to them. Any loss will be borne first by the class D notes, then the class C notes, then the class 

B notes and then finally the class A notes. 
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Competition in the UK credit card industry 

The credit card industry in the United Kingdom is highly competitive. There is increased competitive use of 

advertising, targeted marketing and pricing competition in interest rates, loyalty schemes and cardholder fees 

as both traditional and new card issuers seek to expand their presence in the UK market and compete for 

customers. 

Certain card issuers may rely on customer loyalty and may have particular ways of reaching and attracting 

customers. For example, major supermarket retailers are promoting the use of their own cards through 

extensive in-store campaigns and loyalty schemes.  

This competitive environment may affect the Transferor's ability to originate new accounts and generate new 

Receivables and may also affect the level of retention of existing accounts. Some of the recently originated 

accounts in the portfolio of the Transferor were originated with the use of low introductory interest rates 

(Introductory Rates). Such accounts are more susceptible to attrition upon expiration of the Introductory 

Rate (i.e. at repricing) than accounts originated without an Introductory Rate. If the rate at which new 

Receivables are generated declines significantly and if the Transferor is unable to nominate additional 

accounts for the Receivables Trust, a Pay Out Event could occur with respect to any Note Series issued 

pursuant to this Base Prospectus and the relevant Drawdown Prospectus. Such a Pay Out Event could cause a 

loss on and/or the early redemption of the notes. 

A modification or withdrawal of the Clubcard reward points incentive scheme administered by Tesco Stores 

Ltd and/or a change in the way in which TPF cardholders earn reward points under the Clubcard scheme (or 

a change in how the Clubcard scheme and/or its relationship with TPF’s credit cards are perceived) may 

have a detrimental impact on TPF's ability to attract new customers and retain existing customers.   

Social, legal, regulatory, political and economic factors may affect repayment 

Changes in card use, payment patterns, amounts of yield on the card portfolio generally and the rate of 

defaults by cardholders may result from a variety of social, legal, regulatory, political and ec onomic factors 

in the United Kingdom. Social factors include changes in public confidence levels, attitudes toward incurring 

debt and perception of the use of credit and charge cards. Economic factors include the rate of inflation, the 

unemployment rate and relative interest rates offered for various types of loans. Political factors include 

constitutional concerns surrounding the Northern Ireland Executive, lobbying from interest groups, such as 

consumers and retailers, and government initiatives in consumer and related affairs. See also “- Application 

of the Consumer Credit Act 1974, as amended, and other legislation may impede collection efforts and could 

cause early redemption of the notes and/or a loss on the notes” and “- Recent, proposed and future 

legislative changes regarding consumer credit agreements and related matters may affect the yield obtained 

by/on the Securitised Portfolio and cause a loss on or the early redemption of the notes”. 

It is difficult to determine and there is no basis on which to predict accurately whether, or to what extent, 

social, legal, regulatory, political or economic factors will affect the future use of credit, default rates or the 

yield on the portfolio generally or cardholder repayment patterns.  

If cardholders are concentrated in a geographic region, economic downturn in that region may 

adversely affect collections of Receivables 

If the Delamare Cards Receivables Trust has a high concentration of Receivables from cardholders located in 

a single region, an economic downturn in that region may have a magnified adverse effect on the Delamare 

Cards Receivables Trust because of that concentration. The relevant Drawdown Prospectus/Final 

Terms/Pricing Supplement will contain a geographic breakdown of accounts and the amount of Receivables 

generated in the regions of the United Kingdom, although geographic concentrations may vary from time to 

time. 
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Future adverse economic conditions affecting any of these regions or any of the other regions could 

adversely affect the performance of the Receivables which could result in a loss on the notes.  

Ability to change terms of the Credit Card Agreements  

The Transferor only assigns Receivables arising on Designated Accounts to the Receivables Trustee and 

does not assign all of its rights under Credit Card Agreements relating to the Designated Accounts. 

Accordingly, the Transferor retains the right to determine the monthly Periodic Finance Charges and other 

fees which will be applicable from time to time to the Designated Accounts, to alter the minimum monthly 

payment required on the Designated Accounts, to waive finance charges in respect of certain purchases from 

time to time and to change various other terms with respect to the Designated Accounts, including increasing 

or decreasing the annual percentage rate and changing the annual percentage rate from a fixed rate to a 

variable rate. 

The Transferor has agreed that, except as otherwise required by law, regulatory requirements or 

investigations or as may be determined by the Transferor to be necessary or in its best interests in order to 

maintain its credit card business (such determination being based on a good-faith assessment by the 

Transferor, in its sole discretion, of the nature of competition in the credit card business in the United 

Kingdom as a whole, or, as the case may be, in respect of Accounts relating to a Permitted Additional 

Jurisdiction, of the nature of competition in the credit card business in such Permitted Additional Jurisdiction 

as a whole), it shall not at any time reduce the monthly interest rate assessed on Receivables existing or 

arising under any Designated Account (Periodic Finance Charges) or other fees on any Designated 

Account or waive finance charges in respect of certain purchases from time to time if, as a result of such 

reduction, the Transferor's reasonable expectation of the Portfolio Yield as of such date would be less than 

the then Expense Rate for any outstanding Note Series, in each case as of the immediately succeeding 

Transfer Date (See "The Receivables" and also see "Tesco Personal Finance PLC's Credit Card Portfolio"). 

If the Transferor does decide to reduce the monthly interest rate assessed on Receivables existing or arising 

under any Designated Account or any other fees on any Designated Account, this would lower the amount of 

finance charge receivables generated by affected accounts. If the Transferor decides to increase the monthly 

interest rate or any other fees, this may have a detrimental impact on its ability to attract new customers or 

retain existing customers. Each of the foregoing could cause a Pay Out Event to occur with respect to any 

series issued under this Base Prospectus and the relevant Drawdown Prospectus/Final Terms/Pricing 

Supplement, which might cause an early redemption of or a loss on the notes. It could also cause a reduction 

in the credit ratings on the notes. 

In addition, the Transferor may change the standard form terms and conditions of its Credit Card 

Agreements or its usual policies, procedures and practices relating to the operation of its general credit card 

business (the Credit Card Guidelines) (including, without limitation, the reduction of the required 

minimum monthly payment and the calculation of the amount or the timing of finance charges, credit card 

fees, and charge-offs), provided such change (i) would not, in the reasonable belief of the Transferor, cause a 

Pay Out Event to occur and (ii) is made applicable to the comparable segment of revolving credit card 

accounts owned and serviced by the Transferor which have characteristics the same as or substantially 

similar to the Designated Accounts which are subject to such change (unless the Transferor may not do so by 

the terms of an endorsement, sponsorship or other agreement between the Transferor and an unrelated third 

party or by the terms of the relevant Credit Card Agreement).  

Notwithstanding the above, the Transferor may not amend the standard form terms and conditions of its 

Credit Card Agreements relating to the governing law of the agreements, the assignability of the agreements 

or the ability of the Transferor to provide information regarding cardholders to any person assuming the 

Transferor's rights under the Credit Card Agreements, in each case only to the extent that such amendment 

would have a Material Adverse Effect. 
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Except as specified above, there are no restrictions (other than restrictions at law) on the Transferor's ability 

to change the terms of the Credit Card Agreements. Changes in applicable law, changes in the marketplace 

or prudent business practice may result in the Transferor seeking to make changes of terms as referred to 

above. 

A change in the terms of the Credit Card Agreements or Credit Card Guidelines may result in reduced, 

delayed or accelerated payments on the notes or a reduction in the credit quality or credit rating of the notes.  

Basis risk 

The Transferor has reserved the right to change the rate of Periodic Finance Charges (see "— Ability to 

change terms of the Credit Card Agreements"), however, if the rate of Periodic Finance Charges is changed, 

the new rate of Periodic Finance Charges will not be applicable immediately. There can be no guarantee that 

the yield represented by the amount of Finance Charge Collections received during the Monthly Period(s) 

immediately following a change in the rate of Periodic Finance Charges, or at any other time, will remain at 

the same level relative to the rate of interest payable by Funding 1 on the Loan Notes.  

Ability of TPF to generate Receivables and associated risk that principal on the notes may be paid 

earlier than expected – creating a reinvestment risk  

The Receivables in the Delamare Cards Receivables Trust may be paid at any time and it cannot be assured 

that new Receivables will be generated or will be generated at levels needed to maintain the Delamare Cards 

Receivables Trust. To prevent the early redemption of the notes, new Receivables must be generated and 

added to the Delamare Cards Receivables Trust or new Accounts must be originated and designated for the 

Delamare Cards Receivables Trust. The Delamare Cards Receivables Trust is required to maintain a 

minimum amount of Receivables. The generation of new Receivables or Receivables in new Accounts 

designated for the Delamare Cards Receivables Trust will be affected by TPF's ability to compete in the then 

current industry environment and by customers' changing borrowing and payment patterns. If there is a 

decline in the generation of new Receivables or new Accounts designated for the Delamare Cards 

Receivables Trust, Noteholders may be repaid their principal before the Scheduled Redemption Date.  

One factor that affects the level of finance charges and principal collections is the extent of convenience 

usage. Convenience usage means that the cardholders pay their account balances in full on or prior to the due 

date. The cardholder, therefore, avoids all finance charges on his or her Account. Of note, the Clubcard 

reward points incentive scheme has a significant impact on cardholder repayment behaviour, with Clubcard 

product cardholders historically demonstrating high levels of repayment of their accounts balances in full on 

or prior to the due date.  An increase in the convenience usage by cardholders may decrease the effective 

yield on the Accounts and could cause a Pay Out Event with respect to any Note Series issued under this 

Base Prospectus and the relevant Drawdown Prospectus/Final Terms/Pricing Supplement and, therefore, 

possibly an early redemption of the notes. No premium will be paid upon an early redemption of the notes. If 

Noteholders receive principal on the notes earlier than expected, Noteholders may not be able to reinvest the 

principal at a similar rate of return. 

A modification or withdrawal of the Clubcard reward points incentive scheme operated by Tesco plc and/or 

a change in the way in which TPF cardholders earn reward points under the Clubcard scheme (or a change in 

how the Clubcard scheme and/or its relationship with TPF’s credit cards are perceived) may impact the 

usage of cards as cardholders may no longer be incentivised to use their TPF credit card for purchases. A 

decrease in convenience usage may reduce the principal payment rate on the accounts. This could result in 

Noteholders receiving the principal on the notes later than expected. A decrease in convenience usage may 

also reduce the amount of interchange in respect of the accounts.  
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Transfer of benefit of Receivables 

The transfer by the Transferor to the Receivables Trustee of the benefit of the Receivables is governed by 

English law or Scots law, as applicable, and takes effect in equity only, except in the case of Receivables 

which are governed by Scots law, in which case the transfer takes effect under a declaration of trust which is 

governed by Scots law pursuant to which the beneficial interest in the Scottish Receivables as trust property 

is vested in the Receivables Trustee. 

Until notice of assignment is given to the cardholders (which will be following an assignation occurr ing in 

the case of Receivables governed by Scots law), each cardholder will discharge his or her obligations under 

the Designated Account by making payment to the Transferor.  

Until notice of assignment is given to a cardholder (which will be following an assignation occurring in the 

case of Receivables governed by Scots law) who is a depositor or other creditor of the Transferor, equitable 

and/or other set-offs may accrue in favour of that cardholder against his or her obligation to make payments 

under the credit card agreement to that Transferor. These rights of set-off may result in the Receivables 

Trustee receiving less monies than anticipated from the Receivables.  

The transfer of the benefit of the Receivables to the Receivables Trustee will be subject both to any prior 

equities and/or similar rights that have arisen in favour of the cardholder and to any equities or similar rights 

that may arise in the cardholder's favour after the transfer. Where a notice of assignment is given to a 

cardholder (and following an assignation in the case of Receivables governed by Scots law), certain rights of 

set-off may not arise after the date of the notice of assignment.  

Failure to give notice to the cardholder means that the Receivables Trustee would not take priority over any 

interest of a later encumbrancer or transferee of the Transferor's rights who has no notice of the transfer to 

the Receivables Trustee. This could cause a loss on and/or the early redemption of the notes.  

Failure to give notice to the cardholder also means that the Transferor or the cardholder could amend the 

credit card agreement without obtaining the Receivables Trustee's consent. This could adversely affect the 

Receivables Trustee's interest in the Receivables, which could lead to an early redemption of, and/or a loss 

on, the notes.  

The transfer by the Transferor to the Receivables Trustee of the benefit of the Receivables is intended to be 

effective against the Transferor and any creditor of the Transferor in a bank insolvency, bank administration, 

liquidation, winding-up or administration of the Transferor. However, to the extent that the Receivables 

Trustee needs to commence or continue legal proceedings against the Transferor to enforce its rights in 

respect of a legal transfer of the Receivables to the Receivables Trustee, the consent of the relevant 

insolvency officeholder of the Transferor or the leave of the court may be required.  

See further "Other Triggers – Notification Events". 

Addition of trust assets 

The Transferor may nominate additional Accounts to become Designated Accounts from time to time and 

offer to the Receivables Trustee an assignment of (or in the case of Scottish Receivables, to hold on trust for 

the Receivables Trustee) the Receivables arising under such additional Accounts. Such additional Accounts 

may include Accounts originated using criteria different from those which were applied to Designated 

Accounts already in existence, because such additional Accounts were originated by the Transferor at a 

different date or may have been acquired by the Transferor from another institution. Consequently, there can 

be no assurance that such additional Accounts nominated in any Offer made to the Receivables Trustee in 

the future will be of the same credit quality as the Designated Accounts as at the initial offer date. In 

addition, the Transferor may offer to the Receivables Trustee an assignment of (or in the case of Scottish 

Receivables, to hold on trust for the Receivables Trustee) participations in other pools of Receivables.  
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Notwithstanding the foregoing, the Transferor is not entitled to nominate additional Accounts which do not 

satisfy the Maximum Addition Amount criteria without either confirmation from each Rating Agency that it 

will not withdraw or reduce its then existing rating of any outstanding Associated Debt as a result of such 

nomination, or certification from the Transferor that in its opinion, formed on the basis of due consideration, 

the nomination would not result in the downgrade of the then current ratings of the Notes (including any 

Note Series) (see "The Receivables — Assignment of Receivables to the Receivables Trustee"). 

If the designation of additional Accounts decreases the average credit quality of the Receivables in Delamare 

Cards Receivables Trust, payments of principal and interest on the notes may be reduced, delayed, lost or 

accelerated. 

Breach of Transferor's representations 

In addition, the Transferor has represented or (as the case may be) will represent in the RSD that the 

assignment of each Receivable to the Receivables Trustee will pass good and marketable title to the 

Receivable and the benefit of the Receivable to the Receivables Trustee free of any encumbrances upon the 

Receivable in favour of any person claiming through or under the Transferor or its affiliates.  

If any representation made by the Transferor in respect of any Princ ipal Receivable assigned to the 

Receivables Trustee proves to have been incorrect when made, the Transferor shall be treated as having 

received by way of a Collection the outstanding face amount of such Principal Receivable and shall be 

obliged to pay by no later than the Distribution Date following the Monthly Period during which such 

representation becomes known to the Transferor to be incorrect, an amount equal to the outstanding face 

amount of such Principal Receivable to the Trustee Collection Account,  provided, however, that such 

Principal Receivable and any related Finance Charge Receivables shall not be reassigned or released from 

trust to the Transferor but such Principal Receivable shall thereafter be treated as an Ineligible Receivable 

unless and until all Receivables outstanding on the relevant Account are reassigned or released from trust to 

the Transferor in certain circumstances. The obligation of the Transferor to make such payment to the 

Receivables Trustee may be fulfilled in whole or in part by a reduction in the amount of the Transferor 

Interest; provided, however, that such decrease will not cause the Transferor Interest to be decreased to an 

amount less than zero (see "The Receivables — Representations"). 

No independent investigation 

None of the Arranger, the Lead Managers (in the case of syndicated issues), the Dealers, the Receivables 

Trustee, Funding 1, the Security Trustee, the Issuer or the Note Trustee has undertaken or will undertake any 

investigations, searches or other actions to verify the details of the Receivables  arising under Designated 

Accounts or to establish the creditworthiness of any cardholder on the Designated Accounts. Each of the 

Arranger, the Lead Managers (in the case of syndicated issues), the Dealers, the Receivables Trustee, the 

Security Trustee, the Note Trustee, the Issuer and Funding 1 relies solely on representations given by the 

Transferor to the Receivables Trustee in respect of the cardholders, the Designated Accounts, the 

Receivables arising under Designated Accounts, and the effect of the assignment or holding on trust of such 

Receivables. 

If the Transferor opts to treat a portion of Principal Receivables as Finance Charge Receivables, an 

Early Redemption of the notes could occur or payment on the notes could be delayed.  

The Transferor may opt to cause a percentage of Receivables that would otherwise be treated as Principal 

Receivables to be treated as Finance Charge Receivables. If the Transferor were to exercise this discount 

option, the increase in portfolio yield could prevent a Pay Out Event from occurring, which could delay an 

early redemption of the notes at a time when the performance of the Receivables was deteriorating. Equally, 

however, by reducing the amount of Principal Receivables, the exercise of the discount option could make a 

Pay Out Event more likely to occur with respect to a Note Series, meaning Noteholders could receive 

payments of principal earlier than they otherwise would.  The discount option may be exercised for a 
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specified period of time such that the discount percentage ceases to apply to Principal Receivables after such 

period. See "The Receivables — Discount Option Receivables". 

Transfer of regulatory responsibility from the Office of Fair Trading to the Financial Conduct 

Authority and the Competition and Markets Authority 

The Financial Services Act 2012 contains provisions which (among other things) enabled the transfer of 

consumer credit regulation from the Office of Fair Trading (the OFT) to the Financial Conduct Authority 

(the FCA).  The related secondary legislation was enacted in 2013 to 2014 and responsibility for regulating 

consumer credit was transferred from the OFT to the FCA on 1 April 2014. The FCA has the power to take a 

wide range of enforcement action against firms conducting consumer credit regulated activities for certain 

breaches of the Financial Services and Markets Act 2000 (FSMA), rules made by it in reliance on powers 

granted by FSMA (the FCA Rules), and the Consumer Credit Act 1974 and secondary legislation made 

under it (the CCA).  In the context of the FCA Rules on consumer credit, the FCA Rules set out in the 

Consumer Credit sourcebook (CONC) form the basis for compliance and enforcement, in addition to the 

CCA, but the FCA may take action for breaches of its Principles for Businesses alone.  There are a number 

of differences between the previous OFT regime and the new FCA regime, such as in the context of financial 

promotions, the introduction of limited permission firms and authorisation requirements.  The FCA also has 

wider powers than the OFT to take action where it believes there is risk or detriment to consumers.  For 

example, the FCA has power to render unenforceable contracts made in contravention of any rules which it 

may make on cost and duration of credit agreements or in contravention of rules made using its product 

intervention powers. 

In terms of authorisation requirements, the FCA adopted a transitional ‘interim permissions’ regime, under 

which firms previously licensed by the OFT who applied for and were granted interim permission before 1 

April 2014 were able to continue to conduct the consumer credit regulated activities for which they held an 

interim permission until they transitioned to full FCA authorisation by applying to the FCA to either vary 

their existing Part 4A of FSMA permissions or for full FCA authorisation for the first time.  A search of the 

Financial Services Register shows that the Transferor has held full FCA authorisation in respect of its 

consumer credit activities since 3 June 2016. 

Additionally, following the abolition of the OFT on 31 March 2014, primary responsibility for enforcing the 

Unfair Terms in Consumer Contracts Regulations 1999, as amended (the UTCCR) was transferred to the 

Competition and Markets Authority (the CMA) when it came into being on 1 April 2014.  The CMA now 

also has responsibility of enforcing the Consumer Rights Act 2015 (the CRA) following its implementation 

on 1 October 2015.  The FCA is a ‘qualifying body’ under the UTCCR and the CRA which means that it 

also has powers to regulate unfair terms.  By agreement with the CMA, the FCA is responsible for 

considering the fairness of standard terms in financial services contracts issued by FCA-authorised firms 

including consumer credit agreements such as Credit Card Agreements as well as mortgages and bank 

accounts. However, if the FCA believes the CMA is better placed to deal with the matter, it may pass it on 

for the CMA to decide whether action is required.  

Application of the Consumer Credit Act 1974, as amended, and other legislation may impede 

collection efforts and could cause early redemption of the notes and/or a loss on the notes  

There is an increasing volume of regulation and legislation that is applicable to consumer credit in the United 

Kingdom. Of particular importance for prospective investors' investment in the notes is the CCA, the 

UTCCR and the CRA, as applicable.  The CCA, the UTCCR and the CRA (as applicable) apply, in whole or 

in part, to the transactions occurring on the Designated Accounts and to the Credit Card Agreements, which 

may result in adverse consequences for Noteholders' investment in the notes because of possible 

unenforceability of all or part of an agreement, remedies for the imposition of an unfair relationship or 

possible joint and several liabilities for misrepresentation or breach of contract and liability for loss caused 

by card fraud.   
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The CCA was amended by the Consumer Credit Act 2006 (CCA 2006), which was implemented in the UK 

over a two year period ending on 31 October 2008 and, more recently, by the Consumer Credit Directive 

2008/48/EC (CCD) implemented in the UK on 1 February 2011.  The CCD relates to credit agreements 

between €200 and €75,000 which are not exempt agreements. The main effects of the CCD are the 

standardisation of: (a) information to be provided in advertising, (b) pre-contractual and contractual 

information, (c) consumer withdrawal rights, (d) early repayment rights and rules for the calculation of 

compensation and (e) requirements to specify the annual percentage rate of charge.  

Depending on the date on which a particular Credit Card Agreement was made, the following regulations 

made under the CCA prescribe the form and content of regulated credit agreements (the Agreements 

Regulations): 

1. The Consumer Credit (Agreements) Regulations 1983 containing the requirements as to form and 

content for regulated agreements made before 31 May 2005; 

2. The Consumer Credit (Agreements) Regulations 1983 as amended by the Consumer Credit 

(Agreements)(Amendment) Regulations 2004 containing the requirements as to form and content for 

regulated agreements made between 31 May 2005 and 31 January 2011, or agreements made after 

31 January 2011 which are outside the scope of the CCD; and 

3. The Consumer Credit (Agreements) Regulations 2010 containing the requirements as to form and 

content for regulated agreements made from 1 February 2011 that are within the scope of the CCD.  

Enforcement of improperly executed or modified credit card agreements under CCA 

Credit Card Agreements are regulated by the CCA to the extent that: (a) the borrower is or includes an 

individual (which includes certain small partnerships and certain unincorporated assoc iations), (b) the 

amount of credit does not exceed any applicable financial limit in force when the Credit Card Agreement 

was made (from 6 April 2008, no applicable financial limit is in force, except a limit of £25,000 for certain 

changes to a credit agreement), and (c) the credit agreement is not an exempt agreement (for example, 

certain credit agreements for business purposes with an amount of credit exceeding £25,000 are exempt 

agreements). 

Any Credit Card Agreement that is wholly or partly regulated by the CCA or treated as such has to comply 

with requirements as to licensing or authorisation of lenders and brokers, documentation and procedures of 

credit agreements and (in so far as applicable) pre-contract disclosure. If a Credit Card Agreement does not 

comply with those requirements, then to the extent that the Credit Agreement is regulated by the CCA or 

treated as such, it is unenforceable against the borrower: (a) without an order of the FCA or the courts, if the 

lender or any broker did not hold the required licence or authorisation (at the relevant time); (b) totally, for 

Credit Agreements entered into before 6 April 2007 if the form to be signed by the borrower was not signed 

by the borrower personally or omits or mis-states a “prescribed term”, or if the agreement is cancellable and 

the provision of copy credit agreements under section 62 and 63 of the CCA have not been complied with; or 

(c) without a court order in other cases.  

If the regulated Credit Card Agreement was made before 6 April 2007 and is irredeemably unenforceable the 

court will have no power to make an enforcement order.  However, the creditor can still demand payment 

either itself or via a third party, report to credit reference agencies, issue default notices and other pre-

enforcement notices and keep payments (unless the borrower is entitled to recover payments on other 

grounds). In Grace v Black Horse [2014] EWCA Civ 1413, the Court of Appeal ruled that a lender is not 

entitled to register a default with a credit reference agency in relation to a borrower who does not pay under 

an unenforceable agreement without making reference to the fact that the agreement is unenforceable.  While 

this decision only applies directly to agreements which are irredeemably unenforceable, the Court left open 

the possibility that it would also apply to agreements which are unenforceable without a court order.  This 

may have an impact on the significance of minor documentary defects.  If the FCA were to take the view that 
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lenders are required to notify borrowers of such defects, this would represent a significant compliance cost.  

It is possible, therefore, that collecting debts owed under improperly executed agreements will be subject to 

greater restrictions in the future, potentially leading to unrecoverable losses on accounts to which such 

agreements apply. Accordingly, this may result in adverse consequences such as a loss on the notes or early 

redemption of the notes. 

In respect of credit agreements entered into on or after 6 April 2007, the CCA 2006 abolished the mandatory 

unenforceability provisions. Accordingly, if such an agreement does not comply with the relevant 

requirements, it will be unenforceable unless the creditor obtains a court order.  If the regulated agreement is 

improperly executed under sections 55 or 65 of the CCA, it is enforceable on order of the court only (section 

127(1) of the CCA).  In the context of origination, defects which may render a regulated agreement 

enforceable on order of the court only can arise in the following circumstances: 

1. Failure to provide pre-contract information (for agreements made after 31 May 2005): 

(a) For regulated agreements not originated at a distance between 31 May 2005 and 31 January 

2011, failure to provide pre-contract information in accordance with the Consumer Credit 

(Disclosure of Information) Regulations 2004 rendered the relevant agreement not properly 

executed. The relevant Credit Card Agreements concluded during this period were, however 

likely to have been concluded at a distance, so this requirement is of limited significance. 

(b) For regulated agreements made on or after 1 February 2011, (subject to the possibility of 

"opt-in" for regulated agreements made on or after 30 April 2010), failure to comply with 

the Consumer Credit (Disclosure of Information) Regulations 2010 renders the agreement 

enforceable against the borrower on an order of the court only. 

2. The agreement does not have the required content and does not adhere to the prescribed form (save 

that the agreement otherwise includes all of the prescribed terms and is signed by the borrower): 

Depending on the date on which the Credit Card Agreement was made (i.e. pre-31 May 2005, on or 

after 31 May 2005 to 1 February 2011, on or after 1 February 2011), the document must be in the 

prescribed form and conform to the applicable Agreements Regulations. 

3. Failure to provide copies of agreements (made after 6 April 2007): 

(a) For CCA cancellable agreements made between 6 April 2007 and 1 February 2011 and non-

cancellable agreements made before 1 February 2011, failure to provide a copy of the 

unexecuted agreement when it was presented to the borrower for signature under s62 and a 

copy of the executed agreement under section 63(4) of the CCA with the first credit card 

renders the agreement unenforceable without an order of the court.   

(b) For regulated agreements made on or after 1 February 2011, under section 61A of the CCA, 

the creditor must give a true copy of the executed agreement to the borrower, unless the 

borrower has already received a copy of the unexecuted agreement in identical terms to the 

executed agreement.  In these circumstances, the creditor must inform the borrower in 

writing that the agreement has been made, (b) the executed agreement is in identical terms to 

the executed agreement which has already been provided to the borrower, and (c) the 

borrower has a right to receive a copy of the executed agreement at any time before the end 

of the withdrawal period referred to in section 66A(2) of the CCA.  Non-compliance will 

mean that the agreement is not properly executed and therefore enforceable only by order of 

the court. 

Where the court is able to exercise its discretion, the court will take into account any prejudice suffered by 

the cardholder, the court’s power to reduce or discharge sums owed to compensate for prejudice caused, to 

suspend or place conditions on enforcement or amend an agreement or security, and any culpability by the 
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creditor.  The court has the discretion, if it appears just to do so, to amend the credit card agreement, impos e 

conditions upon its performance or to make a time order (for example, give extra time for arrears to be 

cleared). Should a Credit Card Agreement be unenforceable against a cardholder without a court order, the 

originator cannot guarantee that a court order could be obtained if required. 

The drafting requirements which relate to Credit Card Agreements are prescriptive and intricate; they have 

not been subject to significant judicial consideration and the regulatory approach which the FCA and/or the 

court may adopt is not clear. TPF has interpreted certain technical rules under the CCA in a way common 

with many other lenders in the credit card market. If such interpretation were held to be incorrect by a court, 

the FCA or other dispute resolution authority, then the relevant agreement(s) would be unenforceable, as 

described above, potentially leading to unrecoverable losses on accounts to which such agreements apply.  If 

such interpretation were successfully challenged by a significant number of borrowers, then this could lead 

to significant disruption and shortfall in the income of TPF.  Court decisions have been made on technical 

rules under the CCA against certain lenders, but such decisions are very few and are generally county court 

decisions which are not binding on other courts.  

In addition, TPF, in common with many other UK credit card issuers, has received and expects to continue to 

receive correspondence from and to have discussions with the FCA, in relation to concerns the FCA may 

raise from time to time in respect of compliance of the Credit Card Agreements with the CCA, the UTCCR 

or other related legislation, or any other concerns that the FCA may have in respect of the Credit Card 

Agreements or the advertising, marketing or administration thereof.  There is also the possibility that claims 

management companies encourage customers to raise technical CCA compliance issues against financial 

institutions. 

As is common with many other UK credit card issuers, some of the Credit Card Agreements do not comply 

strictly in all respects with the CCA, the UTCCR or CRA (as applicable) or the Financial Services (Distance 

Marketing) Regulations 2004. Where agreements are unenforceable without a court order due to minor 

documentary defects, lenders have historically pursued such debts as though they are simply enforceable, 

until such time as those defects were raised by the borrower and/or the court in any claim.  To mitigate the 

risks associated with this approach, lenders currently rely on the decision in McGuffick v RBS [2009] EWHC 

2386 (Comm), in which the High Court ruled that, in relation to agreements which were unenforceable by 

reason of failures to provide copies under section 77 and 78 of the CCA, steps which fell short of obtaining a 

court judgment against the borrower were not “enforcement” within the meaning of the CCA.  

As at 28 February 2017, TPF held a provision of £4.2m in respect of the cost of providing redress to personal 

loan and credit card customers as a result of instances where certain of the CCA’s requirements in respect of 

post-contract documentation were not fully complied with. In certain circumstances, redress may be set-off 

against the balance on an account, giving rise to a risk that the Receivables Trustee does not receive the full 

amount otherwise owed by the Cardholder. 

If a Credit Card Agreement related to a Designated Account has not been executed, modified or administered 

in accordance with the provisions of the CCA and is totally unenforceable as a result, the principal 

receivables arising thereon will be treated as Ineligible Receivables to the extent that the amount of such 

receivables accounts for more than 1% of the Securitised Portfolio. See "The Receivables — 

Representations". 

Enforceability of unfair terms under the UTCCR 

The Unfair Terms in Consumer Contracts Regulations 1994 applied to the Credit Card Agreements insofar 

as their terms have not been individually negotiated and they were made on or after 1 July 1995. The 

UTCCR revoked the Unfair Terms in Consumer Contracts Regulations 1994 with effect from 1 October 

1999 and apply to Credit Card Agreements entered into before 1 October 2015 (the CRA Commencement 

Date) insofar as their terms have not been individually negotiated. The UTCCR make unfair terms 

unenforceable against the consumer (including credit cardholders who are natural persons acting outside 
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their trade, business or profession), although the rest of the agreement will remain enforceable if it is capable 

of continuing in existence without the unfair term.  A term will be unfair if, contrary to the requirement of 

good faith, it causes a significant imbalance in the parties’ rights and obligations arising under the contract, 

to the detriment of the consumer.  Terms written in plain and intelligible language cannot be reviewed for 

fairness if they relate to the definition of the main subject matter of the contract or the adequacy of the price 

or remuneration, as against the services provided in exchange.  

The UTCCR do not generally affect terms which define the main subject matter of the contract or price 

terms, such as the lender’s power to vary the interest rate and certain terms imposing early repayment 

charges and other fees.  For example, if a term permitting the lender to vary the interest rate is found to be 

unfair, the borrower will not be liable to pay interest at the increased rate or, to the extent that the borrower 

has paid it, will be able, as against the lender, or any assignee such as the Issuer, to claim repayment of the 

extra interest amounts paid or to set off the amount of the claim against the amount owing by the borrower 

under the loan or any other loan agreement that the borrower has taken with the lender (or exercise 

analogous rights in Scotland).   

In May 2005, the UK Financial Services Authority (the FSA) (which has since been replaced pursuant to the 

provisions of the UK Financial Services Act 2012 by the FCA alongside the creation of new regulatory 

bodies, the Financial Policy Committee and the Prudential Regulation Authority and which are together 

referred to in this Base Prospectus as the Relevant Regulator) issued a statement of good practice on 

fairness of terms in consumer contracts, which is relevant to firms authorised and regulated by the Relevant 

Regulator in relation to products and services within the Relevant Regulator's regulatory scope.  This 

statement provides that, for locked-in borrowers (i.e. where the borrower is required to give advance notice, 

pay a cost or give up a benefit in order to terminate the contract), a lender may consider drafting the contract 

to permit a change in the contract to be made only where any lock-in clause is not exercised.   

The OFT on 5 April 2006 issued a statement of its view of the principles that credit card issuers should 

follow in setting default fees.  The principles are in essence that terms imposing default fees may be 

considered unfair if they have the object of raising more in revenue than is reasonably expected to be 

necessary to recover certain limited administrative costs incurred as a result of a borrower's default.  This 

guidance now forms part of CONC, specifically CONC 7.7.5R, which provides that "a firm must not impose 

charges on customers in default or arrears difficulties unless the charges are no higher than necessary to 

cover the reasonable costs of the firm". 

In March 2013, the Law Commission and the Scottish Law Commission published advice to the UK 

Government on reforming the UTCCR.  The commissions recommended, among other things, that no 

assessment of fairness should be made of a term that specifies the main subject matter of the contract, or of a 

price term, provided that the term in question is transparent and prominent.  The Commissions also 

recommended that the UTCCR should expressly provide that, in proceedings by consumers, the court is 

required to consider the fairness of a term, even if the consumer has not raised the issue, where the court has 

available to it the legal and factual elements necessary for that task. Such reforms are included in the 

Consumer Rights Act 2015 (see “Enforceability of unfair terms under the CRA” below) and came into force 

on the CRA Commencement Date. 

Whilst the CMA, which was established on 1 April 2014 as the UK’s new competition regulator (taking over 

the OFT’s competition mandate) and has taken on the role as the lead regulator under the UTCCR, and the 

FCA has powers to enforce the UTCCR, it would be for a court to determine their proper interpretation.  The 

extremely broad and general wording of the UTCCR (and the CRA (see “Enforceability of unfair terms 

under the CRA” below)) makes any assessment of the fairness of terms largely subjective and makes it 

difficult to predict whether or not a term would be held by a court to be unfair.  It is therefore possible that 

any Credit Card Agreements covered by the UTCCR or the CRA may contain unfair terms which may result 

in the possible unenforceability of the terms of the underlying Credit Card Agreements.  In addition, the 

guidance issued by the FSA (and, as of 1 April 2014, the CMA and FCA) has changed over time and it is 

possible that it may change in the future. On 2 March 2015, the FCA removed certain guidance and other 
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material on the UTCCR from its website stating they no longer reflect the FCA’s current view on unfair 

contract terms pending new guidance on the Consumer Rights Bill (which was passing through UK 

Parliament at the time and has since received Royal Assent) and in light of wider legal developments. The 

FCA has not indicated how it considers the material it has removed to be inconsistent with its current views, 

and it is not clear when the FCA expects to be in a position to update the withdrawn material. However, even 

with changes in regulatory structure in the United Kingdom that came into effect on 1 April 2013, the 

guidance issued by the FSA previously remains the most specific guidance on this topic; this is likely to 

continue to be the case as the FCA has confirmed that it does not intend to issue further guidance on unfair 

contract terms.   

As a result, no assurance can be given that any such changes in guidance on the UTCCR will not affect any 

Credit Card Agreements. If any term of the Credit Card Agreement is found to be unfair for the purpose of 

the UTCCR, or as a result of any reform of, or change in guidance relating to, the UTCCR, this may result in 

unrecoverable losses on Designated Accounts to which such agreements apply. Accordingly, this may result 

in adverse consequences such as a loss on the notes or early redemption of the notes.  

Enforceability of unfair terms under the CRA 

The CRA reformed and consolidated consumer law in the UK. The CRA involves the creation of a single 

regime for unfair contract terms out of the Unfair Contract Terms Act 1977 (which essentially deals with 

attempts to limit liability for breach of contract) and the UTCCR. On the CRA Commencement Date, certain 

sections of the CRA revoked the UTCCR and introduced a new regime for dealing with unfair contractual 

terms with respect to contracts entered into on or after the CRA Commencement Date. The UTCCR will 

continue to apply to contracts entered into prior to the CRA Commencement Date.  

Under Part 2 of the CRA an unfair term of a consumer contract (a contract between a trader and a consumer) 

is not binding on a consumer (a term which has been revised to mean an individual acting for purposes that 

are wholly or mainly outside that individual's trade, business, craft or profession). In an additional change 

from the old regime, from the CRA Commencement Date, an unfair consumer notice will also not be binding 

on a consumer, although a consumer may rely on the term or notice if the consumer chooses to do so. A term 

will be unfair where, contrary to the requirement of good faith, it causes significant imbalance in the parties' 

rights and obligations under the contract to the detriment of the consumer. In determining whether a term is 

fair it is necessary to: (i) take into account the nature of the subject matter of the contract; (ii) refer to all the 

circumstances existing when the term was agreed; and (iii) refer to all of the other terms of the c ontract or 

any other contract on which it depends.  

Schedule 2 contains an indicative and non-exhaustive "grey list" of terms of consumer contracts that may be 

regarded as unfair. Notably, paragraph 11 lists "a term which has the object or effect of enabling the trader to 

alter the terms of the contract unilaterally without a valid reason which is specified in the contract". 

Although paragraph 22 provides that this does not include a term by which a supplier of financial services 

reserves the right to alter the rate of interest payable by or due to the consumer, or the amount of other 

charges for financial services without notice where there is a valid reason if the supplier is required to inform 

the consumer of the alteration at the earliest opportunity and the consumer is free to dissolve the contract 

immediately. 

A consumer contract may not be assessed for fairness to the extent that (i) it specifies the main subject matter 

of the contract; and/or (ii) the assessment is of the appropriateness of the price payable under the contract by 

comparison with the goods, digital content or services supplied under it; unless it appears on the "grey list" 

referenced above. A trader must ensure that a written term of a consumer contract, or a consumer notice in 

writing, is transparent i.e. that it is expressed in plain and intelligible language and is legible.  

Where a term of a consumer contract is "unfair" it will not bind the consumer. However, the remainder of the 

contract, will, so far as practicable, continue to have effect in every other respect. Where a term in a 

consumer contract is susceptible of multiple different meanings, the meaning most favourable to the 
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consumer will prevail. It is the duty of the court to consider the fairness of any given term. This can be done 

even where neither of the parties to proceedings have explicitly raised the issue of fairness.  

The provisions in the CRA came into force on the CRA Commencement Date. The Unfair Contract Terms 

Regulatory Guide (UNFCOG in the FCA handbook) explains the FCA's policy on how it uses its formal 

powers under the CRA and the CMA published guidance on the unfair terms provisions in the CRA on 31 

July 2015 (the "CMA Guidance"). The CMA indicated in the CMA Guidance that the fairness and 

transparency provisions of the CRA are regarded to be "effectively the same as those of the UTCCR". The 

document further notes that "the extent of continuity in unfair terms legislation means that existing case law 

generally, and that of the Court of Justice of the European Union particularly, is for the most part as relevant 

to the Act as it was the UTCCRs". In general, there is little reported case law on the UTCCR and/or the CRA 

and the interpretation of each is open to some doubt. 

The extremely broad and general wording of the CRA makes any assessment of the fairness of terms largely 

subjective and makes it difficult to predict whether or not a term would be held by a court to be unfair. It is 

therefore possible that any Credit Card Agreements covered by the CRA may contain unfair terms which 

may result in the possible unenforceability of the terms of the underlying Credit Card Agreements. If any 

term of the Credit Agreements entered into on or after 1 October 2015 is found to be unfair for the purpose 

of the CRA this may result in adverse consequences such as a loss on the notes or early redemption of the 

notes. 

As a result, no assurance can be given that any such changes in legislation, guidance or case law on the CRA 

will not affect any Credit Card Agreements. If any term of the Credit Card Agreement is found to be unfair 

for the purpose of the CRA, or as a result of any reform of, or change in guidance relating to, the CRA, this 

may result in unrecoverable losses on Designated Accounts to which such agreements apply. Accordingly, 

this may result in adverse consequences such as a loss on the notes or early redemption of the notes.  

EU directive on unfair business-to-consumer commercial practices 

In May 2005, the European Parliament and the Council adopted a directive on unfair business-to consumer 

commercial practices (the Unfair Practices Directive). The Unfair Practices Directives has been 

implemented in the UK through the Consumer Protection from Unfair Trading Regulations (the CPR), 

which came into force on 26 May 2008. The CPR prohibit unfair business-to-consumer commercial practices 

before, during and after a consumer contract is made. The CPR did not give any claim, defence or right of 

set-off to an individual consumer when it first came into force. However, the Consumer Protection 

(Amendment) Regulations 2014 amended the CPR with effect from 1 October 2014 so as to give consumers 

a right to redress for prohibited practices, including a right to unwind agreements.  

Breach of the CPR does not (of itself) render an agreement void or unenforceable, but the possible liabilities 

arising out of cardholder claims for misrepresentation or breach of contract in relation to the underlying 

Credit Card Agreement, for example unwinding of the transaction, discounting or damages, as appropriate, 

give rise to a risk that the Receivables Trustee does not receive the full amount otherwise owed by 

Cardholders and may result in adverse consequences such as a loss on, or the early redemption of, the notes. 

In addition to cardholder claims under the CPR, the CPR also requires the CMA and local trading standards 

authorities to enforce the CPR by prosecution or by seeking an enforcement order to prevent a business from 

carrying on unfair practices.  In addition, the FCA addresses unfair practices in its regulation of consumer 

finance.  It is possible that regulatory action or guidance in respect of the CPR could lead to further or more 

closely targeted regulation of TPF’s engagement with cardholders.  

Remedies for the imposition of an unfair relationship 

The CCA 2006 introduced an unfair relationship test to all new and existing credit agreements. There is no 

statutory definition of what constitutes an unfair relationship. Under sections 140A-C of the CCA, a court 
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may determine that the relationship between a creditor and a borrower arising out of a credit agreement (or 

the agreement taken with any related agreement) is unfair to the debtor because of: 

1. any of the terms of the credit agreement or a related agreement; 

2. the way in which the creditor has exercised or enforced its rights under the credit agreement or a 

related agreement; or 

3. any other thing done (or not done) by or on behalf of the creditor either before or after the making of 

the credit agreement or a related agreement. 

Once the borrower alleges that an unfair relationship exists, the burden of proof is on the creditor to prove 

the contrary. 

The courts have a wide range of powers where a credit relationship is found to be unfair, including: 

1. altering the terms of the credit agreement or a related agreement; 

2. reducing the amount payable by the borrower; 

3. requiring the creditor to refund money to the borrower debtor; 

4. removing any duty placed on the borrower under the agreement; and 

5. imposing requirements on the creditor or an associate. 

Plevin v Paragon Personal Finance Limited [2014] UKSC 61 (Plevin), a November 2014 Supreme Court 

judgment has clarified that compliance with the relevant regulatory rules by the creditor (or a person acting 

on behalf of the creditor) does not preclude a finding of unfairness, as a wider range of considerations may 

be relevant to the fairness of the relationship than those which would be relevant to the application of the 

rules, see “Inquiries into payment protection insurance” below.  

In addition, it is possible that certain clauses of the Credit Card Agreement may be found to be unfair under 

the UTCCR or CRA (as applicable) without necessarily giving rise to an unfair relationship. For example, 

the term may be insufficiently central to the relationship between the parties as to make the relationship as a 

whole unfair to the borrower. This will depend upon the facts of the individual case.  Equally, a term may 

not be unfair for the purposes of the UTCCR or CRA but may still trigger consideration of whether there is 

an unfair relationship within the meaning of the CCA.  In particular, the UTCCR and the CRA preclude an 

assessment of fairness in relation to terms which define the main subject matter of the contract, or which 

relate to the adequacy of the price or remuneration, provided that they are expressed in plain intelligible 

language (core terms). Such terms may nevertheless give rise to, or contribute to, a finding of an unfair 

relationship in an individual case. They may also be relevant to an assessment of the fairness of other terms.  

Unfair clauses may be found by the courts to be unenforceable against the consumer. 

The possible unenforceability of liabilities due to an underlying Credit Card Agreement constituting an 

unfair relationship may result in unrecoverable losses on Designated Accounts to which such agreements 

apply. Accordingly, this may result in adverse consequences such as a loss on the notes or early redemption 

of the notes. 

Liability for a supplier's misrepresentation or breach of contract 

Transactions involving the use of a credit card may constitute transactions  under debtor-creditor-supplier 

agreements for the purposes of the creditor's liability under section 75 of the CCA. A debtor-creditor-

supplier agreement includes an agreement by which the creditor advances funds to finance the borrower's 

purchase of goods or services from a supplier. 
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Section 75 of the CCA provides that, if a supplier makes a misrepresentation or breach of contract in relation 

to a debtor-creditor-supplier agreement, the creditor is jointly and severally liable to the borrower for any 

claim against the supplier. This right extends only to claims relating to items with a cash price of between 

£100 and £30,000, but the liability of the creditor is not limited to the cash price. The borrower's rights under 

section 75 would survive the sale of the Receivables to the Delamare Cards Receivables Trust. As a result, 

the Receivables Trustee may not receive the full amount otherwise owed by the borrower.  

The Receivables Trustee has agreed, on a limited recourse basis, to indemnify TPF for any loss suffered by it 

from a borrower claim under section 75 of the CCA. This indemnity cannot exceed the original outstanding 

principal balance of the affected charges on a Designated Account. The Receivables Trustee's indemnity will 

be payable only from and to the extent of Excess Spread on the Receivables. 

Satisfaction by the Receivables Trustee of any such indemnity payment (as described above) could have the 

effect of reducing or eliminating Excess Spread which might otherwise have been available to Funding 1. 

These consequences could result in Noteholders incurring a loss on their investment or suffering an early 

redemption of their notes. 

TPF will have rights of indemnity against suppliers under section 75 of the CCA. TPF may also be able to 

"charge-back" the transaction in dispute with the supplier under the operating regulations of VISA® or 

MasterCard® or by using its right of recourse against another payment service provider or intermediary 

(section 78 of the Payment Services Regulations 2009 (the PSR)). Any amounts that TPF recovers from the 

supplier will reduce TPF's loss for the purposes of the Receivables Trustee's indemnity.  

Liability for loss caused by card fraud 

The effect of sections 66, 83 and 84 of the CCA is that a Cardholder's liability for loss caused by card fraud 

is limited in certain circumstances to £50 or nil. A Cardholder is entitled to claim against the sponsor as card 

issuer for a refund of the transaction amount and related interest and charges caused by such fraud, and to set 

off the amount of the claim. As a result, the Receivables Trustee may not receive the full amount otherwise 

owed by the Cardholder. 

EU directive relating to payment services 

The Payment Services Directive (the PSD) is part of the EU's development of the Single European Payments 

Area, which is intended to harmonise and remove legal barriers for payments throughout the EU. The UK 

Government implemented the PSD on 1 November 2009 through the PSR. The PSR introduces authorisation 

and conduct of business requirements, including rules covering pre-and-post contract information 

requirements, notice of variation of terms, termination rights and information on transactions. Other 

provisions address authorisation procedures for payments, refunds, liability for unauthorised or incorrect 

payments, procedure for execution and value dating.  However, CCA-regulated credit card agreements are 

exempt from many of the key information requirements of the PSR and are instead subject to similar, pre-

existing provisions which are found in the CCA. The Relevant Regulator may take regulatory action against 

a payment service provider for contravention of PSR requirements, including the imposition of financial 

penalties, public censure and disciplinary measures. A cardholder is entitled to claim against TPF as payment 

services provider for loss suffered as a result of its contravention of PSR, and to set off the amount of the 

claim. As a result, the Receivables Trustee may not receive the full amount otherwise owed by the 

Cardholder.  

Irresponsible lending guidance 

The OFT launched a consultation in July 2009 on draft guidance setting out practices that the OFT 

considered would constitute irresponsible lending and its final guidance was published in March 2010. The 

guidance covered each stage of the lending process and a range of potential issues for lending, including 
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identifying types of policies and procedures the OFT would expect lenders to put into practice and setting 

out some specific practices that the OFT considered to constitute irresponsible lending.   

Subsequently, in August 2010, the OFT published a summary of the main issues raised in its March 2010 

guidance along with its view on those issues and also published an updated version of its guidance in 

February 2011. In October 2011 the OFT published its updated guidance on debt collection which all 

businesses or persons engaged in the recovery of debts arising from regulated consumer credit agreements 

are expected to comply with, including creditors and lenders.  Following publication of the revised guidance 

in October 2011, the OFT published a supplementary consultation on the guidance on 19 December 2011, 

which focused on the OFT's position on the use of "continuous payment authority" as a means of recovering 

monies owed in respect of consumer credit related debts and the practice of debiting monies from an account 

in the absence of having the express authority to do so.  Following the conclusion of the consultation process 

on 26 January 2012, the revised debt collection guidance was published by the OFT in November 2012.  

(See also the risk factor above entitled "Transfer of regulatory responsibility from the Office of Fair Trading 

to the Financial Conduct Authority and the Competition and Markets Authority"). 

Investors should note that where the OFT considered a practice to constitute irresponsible lending, there was 

a risk of enforcement action against that lender. Before the OFT was disbanded at midnight on 31 March 

2014, its enforcement action could have included a penalty of up to £50,000 per instance of non-compliance 

or a variation of the consumer credit licence held, which may have included the imposition of certain 

requirements on the lender. In serious cases, not complying with the guidance could have resulted in a 

consumer credit licence being revoked altogether. 

From 1 April 2014, the OFT’s irresponsible lending guidance has been incorporated into the FCA Handbook 

in CONC.  The FCA has confirmed in its policy statement 14/03 and its consultation paper 13/10 that its 

intention was to substantially replicate OFT guidance in a way that means that firms already in compliance 

are unlikely to need to change their behaviour.  The OFT guidance has been implemented by the FCA as a 

combination of Rules and Guidance, which means that the FCA has powers of enforcement over firms that 

do not comply with relevant Rules. Transitional rules also provide the FCA with enforcement powers in 

respect of matters that the OFT was previously responsible for enforcing.  If enforcement action were taken 

against TPF this could affect the ability of TPF to generate receivables in respect of the Designated Accounts 

and have an adverse impact on the performance of the Securitised Portfolio.  

Financial Services Act 2012 

Under the Financial Services Act 2012: (a) carrying on certain credit-related regulated activities (including in 

relation to servicing) otherwise than in accordance with permission from the FCA will render the credit 

agreement unenforceable without FCA approval; and (b) the FCA has power to render unenforceable 

contracts made in contravention of any rules which it may make on cost and duration of credit agreements or 

in contravention of its product intervention rules.  The Financial Services Act 2012 also provides for 

formalised cooperation to exist between the FCA and the Financial Ombudsman Service (as described 

below), particularly where issues identified potentially have wider implications, with a view to the FCA 

requiring affected firms to operate consumer redress schemes.  If a Credit Card Agreement is rendered 

unenforceable, this could adversely affect the Receivables Trustee's interest in the Receivables, which could 

lead to an early redemption of, and/or a loss on, the notes. 

Unsolicited credit card cheques 

The Financial Services Act 2010 introduced a new section 51A into the CCA which prohibited the issuance 

of unsolicited credit card cheques to consumers unless the recipient had asked for them and limited the total 

number of such cheques which could be issued in response to each request by a customer to three.  While 

this new section was repealed by the Financial Services Act 2012, it has been incorporated into section 2.3 of 

CONC since 1 April 2014. Prior to the repeal of section 51A of the CCA, breach of that provision was a 

criminal offence which could result in a fine. From 1 April 2014, the provision of unsolicited credit card 
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cheques in breach of CONC 2.3.5R would entitle any customer suffering a loss as a result of that breach to 

bring a claim against TPF for damages. If such damages were to be brought against TPF, this may result in 

the Receivables Trustee receiving less monies than anticipated from the Receivables and thereby decrease 

funds available to investors and increase the risk of non-payment and/or the early redemption of the notes.  

Recent, proposed and future legislative changes regarding consumer credit agreements and related 

matters may affect the yield obtained by/on the Securitised Portfolio and cause a loss on or the early 

redemption of the notes. 

The regulation of consumer credit agreements and related matters is subject to regular legislative 

intervention both at a European and UK level. There are several recent and proposed changes in law that 

may have an impact on the performance of the Securitised Portfolio, including: 

Second PSD 

In July 2013, the Commission issued a proposal to amend and restate the existing PSD, with a second PSD 

(the PSD2). The proposals under the PSD2 are wide-ranging; they are in general intended to extend the 

scope of application of the PSD, improve the regulation of electronic payment services (ensuring 

transparency and security) and harmonise practices on surcharging customers.  PSD2 came into force on 12 

January 2016 and member states are required to transpose it into national law by 13 January 2018.  It is still 

too early to tell what the effect the implementation of PSD2 into UK law will have on the credit card 

business of TPF or on the Securitised Portfolio. (See also the risk factor below entitled "UK Payment 

Systems Regulator"). 

OFT guidance on sections 77/78/79 of the CCA 1974 

In October 2010, the OFT published guidance on a creditor's duty to give information to debtors (such as a 

true copy of the credit agreement and statements of account) and the consequences of non-compliance with 

such a duty on a creditor's ability to enforce a CCA regulated credit agreement.  

The sanction for non-compliance with the relevant section is unenforceability of the credit agreement, for as 

long as the creditor or owner fails to comply with its duty, thus restricting the debt collection activities  that 

can be undertaken.  Where there is such a failure, the courts have no discretion to allow enforcement, 

however, a creditor is able to request repayment and to record any arrears or default with a credit reference 

agency. The OFT considered that a creditor should not, either by act or omission, mislead a debtor as to the 

enforceability of an agreement. The OFT also considered it would be wrong to threaten court action if the 

creditor knew it was not possible. To do so would be an unfair or improper business practice and is relevant 

to the creditor's or owner's fitness to hold a licence under the CCA. It may also be an unfair commercial 

practice under the CPR.   

From 1 April 2014, the OFT’s guidance on sections 77/78/79 of the CCA 1974 has been incorporated into 

the FCA Handbook in CONC. The FCA’s intention is to substantially replicate OFT guidance in a way that 

means that firms already in compliance are unlikely to need to change their behaviour. The former OFT 

guidance on sections 77/78/79 has been implemented as guidance within CONC. Although the FCA is 

unlikely to bring enforcement action where guidance has not been followed, it could still take action for 

breach of one or more of the Principles for Businesses. The guidance may affect default rates, yield and 

cardholder repayment patterns in respect of the Securitised Portfolio.  If enforcement action were taken 

against TPF this could affect the ability of TPF to generate receivables in respect of the Designated Accounts 

and have an adverse impact on the performance of the Securitised Portfolio. 

Future changes of law and regulation affecting consumer credit agreements and related matters 

Regulation of consumer credit agreements and related matters is subject to regular legislative intervention 

both at a European and UK level.  No assurance can be given that changes will not be made to the regulatory 
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regime in respect of the credit card market in the United Kingdom generally (including any potential cap on 

interest rates chargeable on credit cards), TPF’s particular sector in that market or specifically in relation to 

TPF.  In particular, no assurance can be given as to the impact of any possible change to the law at a 

European or UK level (including any change in regulation which may occur without a change in primary 

legislation) or administrative practice after the date of this Base Prospectus nor can any assurance be given 

that any such change will not result in adverse consequences such as a loss on, or early redemption of, the 

notes. 

Decisions of the Financial Ombudsman Service (the FOS) could lead to some terms of the Credit Card 

Agreements being varied, which may adversely affect payments on the notes  

Under the FSMA, the FOS is required to make decisions on (among other things) complaints relating to the 

terms in agreements under its jurisdiction on the basis of what, in the FOS's opinion, would be fair and 

reasonable in all circumstances of the case, taking into account (among other things) law and guidance. 

Complaints brought before the FOS for consideration must be decided on a case-by-case basis, with 

reference to the particular facts of any individual case. Each case would first be adjudicated by an 

adjudicator. Either party to the case may appeal against the adjudication. In the event of an appeal, the case 

proceeds to a final decision by the FOS. The FOS may make a money award to a borrower, giving rise to a 

risk that the Receivables Trustee does not receive the full amount otherwise owed by the Cardholder. 

Accordingly, this may result in adverse consequences such as a loss on the notes or early redemption of the 

notes. 

Ongoing regulatory investigations may affect the yield obtained by/on the Securitised Portfolio and 

cause a loss on and/or the early redemption of the notes.  

There are various ongoing regulatory investigations into credit cards, retail banking and related financial 

services, in particular, by the Relevant Regulator. The outcome of these investigations is uncertain but they 

may have an impact on the yield obtained on the Securitised Portfolio. 

Inquiries into payment protection insurance  

Credit card issuers, including TPF, continue to see a volume of claims for redress made by claimants who 

claim they were mis-sold payment protection insurance (PPI).  

In November 2015, the FCA published its Consultation Paper CP 15/39 entitled "Rules and guidance on 

payment protection insurance complaints". On 2 August 2016, the FCA published feedback to CP 15/39, 

together with a further consultation paper, Consultation Paper CP 16/20, on changes to the proposed rules 

and guidance concerning the handling of PPI complaints in light of Plevin. The results of the consultation 

and the final rules and guidance, Policy Statement PS 17/3, were published on 3 March 2017 and may result 

in an increase in the volume of 'Plevin-based' unfair relationship claims brought against the lenders who 

failed to disclose significant PPI commissions when entering into credit agreements (see “Remedies for the 

imposition of an unfair relationship” above). A key aspect of the FCA's final rules is a PPI complaints 

deadline falling two years from 29 August 2017 when the proposed rules come into force – hence PPI 

consumers would have until 29 August 2019 to complain to the firm or to Financial Ombudsman Service 

(the FOS). The implementation of the PPI complaints deadline has been challenged by a PPI claim firm, We 

Fight Any Claim, which brought legal proceedings against the FCA for judicial review.  That claim was 

rejected by the High Court but We Fight Any Claim filed an appeal with the Court of Appeal on 14 August 

2017. The appeal was dismissed by the Court of Appeal on 3 October 2017. The FCA has proceeded with 

the implementation of the PPI complaints deadline.  

PPI redress is generally paid by cheque to each individual claimant as a matter of course, except where the 

account is overlimit or delinquent, in which case the Cardholder will be advised that redress is to be set-off 

against the balance unless the Cardholder opts to have it paid by cheque.  Generally, it is within claimants' 
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rights to request that their PPI redress is set-off against their balance, giving rise to a risk that the 

Receivables Trustee does not receive the full amount otherwise owed by the Cardholder.  

TPF ceased sales of PPI in September 2011 and reintroduced sales of a revised PPI product in June 2012.  

TPF ceased all PPI sales on 22 September 2017. 

UK Investigations relating to interchange 

Since 2004 (VISA®) and 2005 (MasterCard®), the OFT (and subsequently the CMA) had been investigating 

(under the Competition Act 1998 and Article 101 of the Treaty on the Functioning of the European Union) 

the interchange fee arrangements for UK domestic point-of-sale transactions made using MasterCard® and 

VISA® consumer payment cards.  Interchange fees are fees paid by the banks that clear transactions for 

merchants to card issuers (such as TPF) as partial compensation for, among other things, taking credit risk 

and absorbing fraud losses.  The OFT's successor, the CMA, decided on 4 November 2014 not to progress its 

investigations for the time being, given the EU Interchange Fees Regulation (see below) and other matters 

described below, but may pursue these investigations further in future.  

EU Regulation on interchange fees 

In July 2013, the European Commission published its proposal for a Regulation on interchange fees for 

consumer credit card or debit card based payment transactions (the EU Interchange Fees Regulation), with 

the aim of stipulating technical and business requirements for payment card transactions within the EU. The 

EU Interchange Fees Regulation was published in the Official Journal of the European Union on 19 May 

2015 and entered into force on 8 June 2015. The EU Interchange Fees Regulation regulates, amongst other 

things, the level of fee paid per transaction by introducing maximum interchange fee levels that may be set. 

With effect from 9 December 2015, the interchange fee caps for credit card transactions have been 0.3 per 

cent of the value of the transaction. 

Caps on interchange fees or increased regulation in this area could affect the future yield on the Securitised 

Portfolio and thereby decrease funds available to investors and increase the risk of non-payment and/or the 

early redemption of the notes. 

UK Payment Systems Regulator 

The UK Government created a Payments Systems Regulator (PSR), under the Banking Reform Act, which 

became fully operational on 1 April 2015. The PSR is a subsidiary of the FCA. It is independent but 

accountable to Parliament. It has its own statutory objectives which include (i) ensuring payment systems are 

operated in a way that considers and promotes the interests of businesses and consumers that use them, (ii) 

promoting effective competition in payment systems and services markets and (iii) promoting innovation, 

particularly in payment infrastructure. The PSR has a range of strong regulatory and competition powers 

available to meet these statutory requirements including (without limitation) the power to give directions to 

take action and set standards, to impose requirements regarding system rules, to require operators to provide 

direct access to payment systems, to amend agreements relating to payment systems including fees and 

charges, to investigate behaviour which is not consistent with the PSR’s directions and to act where it sees 

anti-competitive behaviour. The PSR is also the lead competent authority for interchange fee regulation in 

the UK.  The PSR therefore monitors and can take enforcement action in respect of breaches of interchange 

fee regulation in the UK.  In relation to EU regulation of interchange fees, see the risk factor above entitled 

"EU Regulation on interchange fees" for further details. 

FCA Market Study into Credit Cards 

On 25 November 2014, the FCA published terms of reference for a market study into credit cards.  This 

market study follows on from previous work in which the FCA formed the view that certain aspects of the 
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credit card market may not be working in the interests of some consumers.  The focus of the market study 

was on the use of credit cards as a form of revolving credit, specifically, the extent to which consumers drive 

effective competition, how credit card issuers recover costs across different customer groups and the impact 

of this on the market, whether some consumers are over-borrowing/under-repaying, and whether firms have 

incentives to provide unaffordable lending that results in customer detriment.  

On 3 November 2015, the FCA published an interim report seeking feedback from stakeholders on its 

interim findings and proposed potential remedies.  The FCA published its final report on 27 July 2016 and 

found that while competition in the credit card market was working fairly well for most cons umers, 

competition was not working as well for higher risk consumers. The final report stated that the FCA was 

significantly concerned about the nature, extent and scale of problem credit card debt and firms’ incentives 

to reduce this.  The FCA found that firms do not routinely address the behaviour of consumers with 

persistently high levels of credit card debt or who repeatedly make minimum payments. The final report 

therefore set out a package of proposed remedies to address these issues.  

On 3 April 2017 the FCA published a consultation paper CP 17/10 “Consultation on persistent debt and 

earlier intervention remedies” to deal with (i) persistent debt, (ii) early intervention for problem debtors, and 

(iii) new rules to provide consumers with greater control around how and when they can be offered credit 

limit increases. The FCA has also agreed a series of measures with industry bodies to address some of the 

issues identified by the market study including a commitment to notify consumers before the expiry of  any 

promotional offer, alerting customers at a set point of their credit limit utilisation and allowing customers to 

request a “later than” payment date to fit with the customer’s pay day.   

The period of consultation ended on 3 July 2017 and a policy statement confirming any new rules is 

expected before the end of 2017.  Whilst it is still too early tell what impact the Market Study and proposed 

remedies will have on TPF, it could lead to further or more closely targeted regulation of TPF’s engagement 

with cardholders and could adversely affect the sums payable by cardholders under some of the Credit Card 

Agreements which could ultimately result in a loss on the notes.  

B. Certain risks relating to the structure of the Programme 

The notes will not have the benefit of any external credit enhancement 

Credit enhancement for the notes is limited and, unless otherwise indicated in the corresponding Drawdown 

Prospectus/Final Terms/Pricing Supplement, the notes will not benefit from any external credit enhancement.  

The only assets that will be available to make payment on the notes are the assets of the Issuer charged to 

secure payment of the notes (principally the relevant Loan Note in relation to the notes).  

Disruptions to cashflow may lead to a loss on the notes  

If problems develop with the Receivables, such as an increase in losses on the Receivables, or if there are 

problems in the collection and transfer of the Receivables to the Delamare Cards Receivables Trust, or if the 

relevant Swap Counterparty, if any, fails to make payments on the Swap Agreement(s), it is possible that 

Noteholders may not receive the full amount of interest and principal that they would otherwise receive.  

Basis Risk 

The interest payable on floating rate Loan Notes will be based on an interest rate index or other formula (as 

designated in the related Loan Note Supplement and, in the case of Global Loan Note No. 1, the relevant 

Drawdown Prospectus/Final Terms/Pricing Supplement) and will change from time to time. Accordingly, the 

interest payable on floating rate Loan Notes could increase without a corresponding increase in the amount 

of Finance Charge Collections.  This may result in the payment of interest and/or the repayment of principal 

on the related Note Series being delayed, reduced or lost. (See also "Certain risks relating to the Receivables 



RISK FACTORS 

 

  

 - 31 -  
 

— Ability to change terms of the Credit Card Agreements" and "Certain risks relating to the Receivables — 

Basis Risk" above).  

The Issuer's ability to meet its obligations under the notes depends on payments under the Relevant 

Loan Note 

The ability of the Issuer to repay the principal of, and pay interest on, the notes will depend on the receipt by 

it of payments under the Loan Note issued by Funding 1 related to the Note Series of which the notes form a 

part. 

The Issuer is entitled to receive payments under the Loan Notes which will be applied (i) to pay the fees, 

costs and expenses of the Issuer and the Note Trustee, (ii) to meet its obligations to pay interest (including 

deferred and additional interest) on the notes to Noteholders (either directly or indirectly via payments made 

to and received from Swap Counterparties), (iii) to make any necessary payment to a swap counterparty (if 

any), (iv) to pay amounts representing the profit for the Issuer, and (v) to meet any other payments required 

to be made by the Issuer. In addition, the Issuer will be entitled to receive certain principal payments under a 

Loan Note which will be applied in redeeming the corresponding Note Series. 

If the Issuer does not receive sufficient funds under a Loan Note, then the payment of interest and/or the 

repayment of principal on the relevant Note Series may be delayed, reduced or lost.  

The Issuer's receipt of sufficient funds under each Loan Note to pay the amounts due and to repay the entire 

principal amount of the corresponding Note Series will be dependent on, amongst other things: (i) payments 

actually being made by cardholders (from whom no security has been taken in the support of those 

payments) and the proceeds of any relevant guarantees or insurance policies in respect of cardholders (to the 

extent the same are capable of assignment), (ii) those payments being collected by the Servicer in accordance 

with the provisions of the RTDSA and paid to the Receivables Trustee, (iii) distribution being made by the 

Receivables Trustee to Funding 1 of amounts allocable to Funding 1 in accordance with the RTDSA, as 

supplemented from time to time, (iv) payment being made by any Swap Counterparty in respect of its 

obligations to the Issuer under the Swap Agreements (if any), and (v) payment being made by Funding 1 in 

respect of its obligations to the Issuer under the relevant Loan Notes.  

Amounts paid to the Issuer by Funding 1 in respect of each Loan Note (including amounts for fees, costs and 

expenses of the Issuer and the Note Trustee, and amounts representing the earnings for the Issuer) will be 

used, inter alia, to repay principal of, and pay interest on, the notes of the corresponding Note Series in 

accordance with the terms and conditions for that Note Series (subject to payments for amounts for fees, 

costs and expenses of Funding 1). 

If Optional Early Redemption occurs, it will result in an early return of principal, creating a 

reinvestment risk  

If a Note Series is specified in the relevant Drawdown Prospectus/Final Terms/Pricing Supplement as being 

able to be redeemed on any Call Date then (subject to any additional conditions (if any) specified in the 

relevant Drawdown Prospectus/Final Terms/Pricing Supplement) on any Interest Payment Date falling on or 

after the relevant Call Date and upon giving not more than 60 nor less than 30 days' prior written notice to 

the Note Trustee, the Swap Counterparty (if any) and the Noteholders, the Issuer has the option to redeem 

the notes in full. This early redemption (Optional Early Redemption) may result in an early return of the 

investment. No premium will be paid in the event of an exercise of the early redemption option. If 

Noteholders receive principal on the notes earlier than expected, the Noteholders may not be able to reinvest 

the principal at a similar rate of return. 
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Required subordinated amount of Loan Notes 

Global Loan Note No. 1 consists of multiple notional tranches. A Loan Note corresponding to any Note 

Series may be issued on any date so long as there is sufficient credit enhancement on that date to support that 

and all other Series of Loan Notes, either in the form of outstanding Subordinated Loan Notes or other forms 

of credit enhancement (see "The Loan Notes"). The Scheduled Redemption Date and the Final Redemption 

Dates of Senior and Subordinated Loan Notes may be different. Therefore, Subordinated Loan Notes (as 

defined below) may have Scheduled Redemption Dates and Final Redemption Dates earlier than some or all 

Senior Loan Notes (as defined below).  

In general, the Subordinated Loan Notes of Global Loan Note No. 1 serve as credit enhancement up to the 

aggregate required subordinated amount of the relevant Subordinated Loan Notes for all of the Senior Loan 

Notes of Global Loan Note No. 1, regardless of whether the Subordinated Loan Notes are issued before, at 

the same time as, or after the Senior Loan Notes of Global Loan Note No. 1. However, certain Senior Loan 

Notes may not require subordination from each class of Loan Notes subordinated to it. For example, if a 

class A Loan Note requires credit enhancement solely from class C Loan Notes, the class B Loan Notes will 

not, in that case, provide credit enhancement for that class A Loan Note. The amount of credit exposure of 

any particular Loan Note is a function of, among other things, the total amount of Loan Notes issued, the 

required subordinated amount of such Loan Note, the amount of the required subordinated amount absorbed 

by a senior Loan Note and the amount on deposit in the Senior Loan Notes' Principal Funding Account 

Ledgers at the relevant time. 

Class B Loan Notes, class C Loan Notes and class D Loan Notes, if any, are subordinated and bear 

losses before class A Loan Notes 

Class B Loan Notes are subordinated in right of payment of interest to class A Loan Notes, the class C Loan 

Notes are subordinated in right of payment of interest to the class A Loan Notes and the class B Loan Notes, 

and the class D Loan Notes, if any, are subordinated in right of payment of interest to the class A Loan 

Notes, the class B Loan Notes and the class C Loan Notes. On each payment date interest is paid to class A 

noteholders before payments of interest are made to the class B, class C and class D noteholders in the same 

series. This could cause the class B, class C and class D noteholders not to receive the full amount of interest 

due to them. 

Class B Loan Notes are subordinated in right of payment of principal to class A Loan Notes, the class C 

Loan Notes are subordinated in right of payment of principal to the class A Loan Notes and the class B Loan 

Notes, and the class D Loan Notes, if any, are subordinated in right of payment of principal to the class A 

Loan Notes, the class B Loan Notes and the class C Loan Notes. On each payment date principal is paid to 

class A noteholders before payments of principal are made to the class B, class C and class D noteholders in 

the same series. This could cause the class B, class C and class D noteholders not to receive the full amount 

of principal due to them. 

Any repayment of the class B Loan Notes, the class C Loan Notes or the class D Loan Notes are subject to 

the Repayment Tests being satisfied and will only be made to the extent that there are funds available to 

make such payments. 

If LNI Available Funds are not sufficient to pay interest on all classes of Loan Notes, the Loan Notes may 

not receive full payment of interest if amounts standing to the credit of the applicable Series Cash Reserve 

Account Ledger (if any) are insufficient to cover the shortfall and there are insufficient Utilised Required 

Retained Principal Collections to cover such shortfall.  

In respect of the Loan Notes, Utilised Required Retained Principal Collections are used to pay the senior 

costs amount, interest on Senior Loan Notes of Funding 1 and to pay a portion of the Investor Servicing Fee 

Amount allocable to the De-Linked Trust Series to the extent that LNI Available Funds are insufficient to 

make such payments. In addition, Investor Charge-Offs due to Defaulted Receivables in the Delamare Cards 
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Receivables Trust allocable to the De-Linked Trust Series generally are reallocated from the Senior Loan 

Notes to the Subordinated Loan Notes. If Utilised Required Retained Principal Collections and Investor 

Charge-Offs are not reimbursed from amounts of LNI Available Funds treated as LNI Available Principal 

Amounts, the full stated principal amounts of the Subordinated Loan Notes will not be repaid because 

allocations of principal are made on the basis of Nominal Liquidation Amounts with any reductions to the 

Nominal Liquidation Amount of the Loan Notes which are due to Investor Charge-Offs and Utilised 

Required Retained Principal Collections being allocated to the Loan Notes of each class in succession, 

beginning with the most subordinated classes. See "Funding 1 Cashflows —Use of LNI Available Principal 

Amounts" and "The Loan Notes – Initial Principal Amount, Outstanding Principal Amount, Adjusted 

Outstanding Principal Amount and Nominal Liquidation Amount".  

Payment of class B Loan Notes, class C Loan Notes and class D Loan Notes may be delayed or reduced 

due to subordination provisions 

Subordinated Loan Notes issued by Funding 1, except as noted in the following paragraph, will be paid 

principal only to the extent that sufficient funds are available and such Loan Notes are not needed to provide 

the required subordination for Senior Loan Notes. In addition, LNI Available Principal Amounts available to 

Funding 1 will be applied first to pay shortfalls in the senior costs amount, interest on Senior Loan Notes, 

then to pay any shortfall in the Investor Servicing Fee Amount allocable to Funding 1 and then to make 

deposits to the Principal Funding Account (and credited to the relevant Principal Funding Account Ledgers) 

of, or used to make Principal Payments on, Senior Loan Notes before being applied to make deposits to the 

Principal Funding Account (and credited to the relevant Principal Funding Account Ledgers) of, or used to 

make Principal Payments on, the Subordinated Loan Notes. 

If Subordinated Loan Notes reach their Scheduled Redemption Date, or an Early Redemption Event or a 

Loan Note Event of Default occurs with respect to such Subordinated Loan Notes prior to their Final 

Redemption Date, and such Subordinated Loan Notes cannot be paid because of the subordination provisions 

of the STDCMA and the relevant Loan Note Supplement in relation to such Loan Note, pre-funding of the 

Principal Funding Account Ledgers for the Senior Loan Notes will begin, as described in "The Loan Notes – 

Pre-funding" below and no LNI Available Principal Amounts will be deposited into the Principal Funding 

Account (and credited to the relevant Principal Funding Account Ledger) of, or used to make Pr incipal 

Payments on, the Subordinated Loan Notes. After that time, the Subordinated Loan Notes will be paid (to the 

extent funds are available) only if, and to the extent that: 

 enough Senior Loan Notes are repaid so that the Subordinated Loan Notes are no longer necessary to 

provide the required subordination; 

 new Subordinated Loan Notes are issued so that the Subordinated Loan Notes which are payable are 

no longer necessary to provide the required subordination; 

 the Principal Funding Account Ledgers for the Senior Loan Notes are pre-funded so that the 

Subordinated Loan Notes are no longer necessary to provide the required subordination; or  

 the Subordinated Loan Notes reach their Final Redemption Date. 

The application of these subordination provisions may result in a delay, reduction or loss of principal 

payments to holders of Subordinated Loan Notes (see "The Loan Notes – Pre-funding" below). 

Class A Loan Notes, class B Loan Notes and class C Loan Notes can lose their subordination under 

some circumstances resulting in delayed or reduced payments of Subordinated Loan Notes 

Subordinated Loan Notes may have Scheduled Redemption Dates and Final Redemption Dates earlier than 

some or all of the Loan Notes of the senior classes. 
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If Loan Notes of a subordinated class reach their Scheduled Redemption Date at a time when they are needed 

to provide the required subordination for senior classes of the Loan Notes and Funding 1 is unable to issue 

additional Loan Notes of the relevant subordinated class or obtain acceptable alternative forms of credit 

enhancement, pre-funding of the Senior Loan Notes will continue and such Subordinated Loan Notes will 

not be paid on their Scheduled Redemption Date. The Principal Funding Account Ledgers for the Senior 

Loan Notes will be pre-funded with LNI Available Principal Amounts available for that purpose in an 

amount necessary to permit the payment of those Subordinated Loan Notes while maintaining the required 

subordination for the Senior Loan Notes (see "The Loan Notes – Pre-funding" below). 

There will generally be a 24 month period between the Scheduled Redemption Date and the Final 

Redemption Date of the Subordinated Loan Notes during which pre-funding of the Principal Funding 

Account Ledgers of the Senior Loan Notes, if necessary, can occur. Subordinated Loan Notes which have 

reached their Scheduled Redemption Date will not be paid until the other Subordinated Loan Notes (taking 

into account any pre-funding amount deposited in the Principal Funding Account, as defined below) provide 

the required subordination for the Senior Loan Notes, which payment may be delayed further as additional 

Subordinated Loan Notes reach their Scheduled Redemption Date. The Subordinated Loan Notes will be 

paid on their Final Redemption Date, to the extent that any funds are available for that purpose.  

If the rate of repayment of Principal Receivables in the Delamare Cards Receivables Trust were to decline 

during this pre-funding period, then the Principal Funding Account Ledgers for the Senior Loan Notes may 

not be fully pre-funded by the Final Redemption Date of the Subordinated Loan Notes. In that event and 

only to the extent not fully pre-funded, the Senior Loan Notes would not have the required subordination 

beginning on the Final Redemption Date of those Subordinated Loan Notes unless additional Subordinated 

Loan Notes of that class were issued or a sufficient amount of Senior Loan Notes have matured so that the 

remaining outstanding Subordinated Loan Notes provide the necessary subordination. Should additional 

Subordinated Loan Notes fail to be issued prior to the Final Redemption Date of the relevant Subordinated 

Loan Notes, Noteholders could incur a loss on their notes. 

Principal payment rates may change due to a variety of factors including economic, social and legal factors, 

changes in the terms of credit card accounts by TPF or the addition of credit card accounts to the Delamare 

Cards Receivables Trust with different characteristics. There can be no assurance that the rate of principal 

repayment will remain in the range disclosed in the applicable Drawdown Prospectus/Final Terms/Pricing 

Supplement in the future. Certain information relating to the TPF Total Portfolio is contained in each 

Drawdown Prospectus/Final Terms/Pricing Supplement issued in connection with the issuance of a Note 

Series and will contain, inter alia, a cardholder monthly payment rates table setting out the highest and 

lowest cardholder monthly principal payment rates for the TPF Total Portfolio during the periods shown in 

such table. 

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

Noteholders 

From time to time, the Issuer expects to issue new notes, the proceeds of which shall be used to purchase a 

Loan Note issued by Funding 1. Funding 1 may also issue Loan Notes to persons other than the Issuer. New 

notes and Loan Notes may be issued without notice to existing Noteholders or Loan Note Holders, and 

without their consent, and may have different terms from outstanding Notes and Loan Notes. For a 

description of the conditions that must be met before Funding 1 can issue new Loan Notes, see "The Loan 

Notes — Issuance of new Loan Notes". 

The issuance of new notes or Loan Notes could adversely affect the timing and amount of payments on 

outstanding notes. For example, if Loan Notes of the same class as the Loan Notes backing the notes which 

are issued after the existing notes have a higher interest rate than the Loan Notes backing the existing notes, 

this could result in a reduction in the Available Funds used to pay interest on the existing notes. Also when 

new notes are issued, the voting rights of the existing Note Series will be diluted.  
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Creation of further Trust Series 

Additional Trust Series (see "The Delamare Cards Receivables Trust — General Legal Structure") may from 

time to time be created in the Delamare Cards Receivables Trust. Any payments by the Loan Note Issuer in 

respect of any Trust Series created after the Trust Series related to Global Loan Note No. 1 and any notes 

issued by the Loan Note Holder in order to finance or refinance the acquisition or holding of the Global Loan 

Note No. 1 (the Associated Debt) will be ultimately funded by new beneficial entitlements and Related 

Loan Notes and such amounts will be payable from the Receivables in the Delamare Cards Receivables 

Trust. The principal terms of new beneficial entitlements will be contained in a new Supplement to the 

RTDSA. The terms of a new Trust Series contained in a new Supplement to the RTDSA will not be subject 

to prior review or consent of Noteholders of any Note Series.  

The terms of a new Trust Series may include methods for determining the Floating Investor Percentage and 

the Principal Investor Percentage (collectively, the Investor Percentages) and allocating Collections, 

provisions creating different or additional Security or other credit enhancement for the new Trust Series, 

provisions subordinating the new Trust Series to other Trust Series and other amendments of or supplements 

to the RTDSA that apply only to the new Trust Series. It is a condition to the issuance of a new Trust Series 

that each Rating Agency that has rated any Associated Debt that is outstanding — including any Note Series 

— confirms in writing that the issuance of the new Trust Series will not result in a reduction or withdrawal 

of its then current rating or ratings. 

However, the terms of a new Trust Series could adversely affect the timing and amounts of payments on any 

other outstanding Trust Series, including the Trust Series relating to all Note Series issued by the Issuer.  

No Trust Series under the Delamare Cards Receivables Trust will be subordinated to any other Trust Series. 

Funding 1 will not be subordinated to any other beneficiary. The addition of further Trust Series to the 

Delamare Cards Receivables Trust will not vary the terms of any of the other existing Trust Series, but may 

affect existing Trust Series as set out in the paragraph above. 

Control 

Subject to certain exceptions, the Investor Beneficiaries of the Delamare Cards Receivables Trust may take 

certain actions or direct certain actions to be taken under the RTDSA or any related Supplement. However, 

in certain circumstances, the beneficiaries have agreed upon the terms of the Beneficiaries Deed that the 

consent or approval of two-thirds of the Aggregate Investor Interest of each other Trust Series or of the 

combined aggregated Investor Interest will be required to direct certain actions, for example, requiring the 

termination of the appointment of the Servicer as Servicer under the RTDSA or amending the RTDSA. 

Holders of limited recourse Loan Notes (other than the Issuer) may have interests which do not coincide with 

the interests of the Issuer and, in such circumstances, it may be difficult for the Issuer to achieve the results 

from the vote that it desires (see "Servicing of Receivables"). 

Funding 1 has not previously issued Loan Notes in respect of other global loan notes but may, in the future, 

issue new global loan notes (and Loan Notes in connection therewith) in connection with an increase in its 

Aggregate Investor Interest. The holder of any global loan note (including the Issuer as beneficial holder of 

Global Loan Note No. 1) may require Funding 1, as an Investor Beneficiary, to enforce its rights against the 

Receivables Trustee in order to require it to properly perform its role as Receivables Trustee. However, the 

consent or approval of the holders of a certain percentage of the total principal balance of all global loan 

notes might be necessary to require or direct those actions. Thus the holder of any global loan notes issued 

after Global Loan Note No. 1 will have voting rights that will reduce the percentage interest of the Issuer as 

holder of Global Loan Note No. 1 in all global loan notes. Holders of global loan notes (other than the 

Issuer) — or persons with the power to direct their actions — may have interests that do not coincide with 

the interests of the Issuer or the persons with the power to direct the Issuer. This may ultimately restrict the 

ability of the Noteholders (of any or all Note Series issued by the Issuer) or the Note Trustee on their behalf 

to direct Funding 1 or the Security Trustee to take the actions referred to above. For the purposes of this risk 
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factor only, the term "Loan Note" in the context of global loan notes other than Global Loan Note No. 1 

should be construed as being either a notional tranche of a global loan note or a separate instrument issued in 

relation to global loan notes created after the establishment of the Programme.  

Reliance on third parties 

Each of Receivables Trustee, Funding 1 and the Issuer is a party to contracts with a number of other third 

parties that have agreed to perform certain services in relation to the Receivables. For example, the Servicer 

has agreed to provide services in respect of the Receivables under the RTDSA, the Cash Manager has agreed 

to provide certain cash management and calculation services under the STDCMA, the relevant Swap 

Counterparty may agree to provide currency and/or interest rate swaps under the relevant Swap 

Agreement(s), the Paying Agents and the Agent Bank have agreed to provide payment and calculation 

service in connection with the notes under the Paying Agency Agreement. Each of the Servicer and Cash 

Manager may delegate all or part of their service obligations to another party in accordance with RTDSA 

and STDCMA as applicable. 

Disruptions in the servicing and/or cash management process, which may be caused by the failure to appoint 

a successor servicer and/or a successor cash manager (or, to the extent that the Servicer and/or Cash Manager 

are unable themselves to perform their obligations as Servicer and/or Cash Manager, a delegate servicer 

and/or delegate cash manager) or the failure of the Servicer and/or the Cash Manager to carry out its 

services, could lead to a loss on the notes and/or early redemption of the notes.  

Each of Receivables Trustee, Funding 1 and the Issuer will rely on the relevant third party to exercise the 

rights and carry out the obligations under the respective agreement to which it is a party. In the event that 

any relevant third party or its delegate was to fail to perform its obligations under the respective agreement, 

one or more Trust Series, Loan Notes and/or Note Series may be adversely affected.  

In addition, TPF outsources a number of services and processes to third party service providers (see "Tesco 

Personal Finance PLC's Credit Card Portfolio"). TPF has controls in place to oversee the integrity and 

efficiency of third party service providers but any failure of an outsourced service provider could adversely 

affect one or more Trust Series, Loan Notes and/or Note Series. 

Collection account 

Collections from cardholders are currently initially paid to a number of suspense accounts of the Transferor 

before such amounts are cleared and transferred into a bank account of the Transferor (the Collection 

Account) on a same-day basis. Pending transfer of the monies standing to the credit of the Collection 

Account to the Trustee Collection Account, the Transferor's rights in respect of the sums from time to time 

standing to the credit of the Collection Account in respect of Collections that have not been transferred to the 

Trustee Collection Account shall be held on trust by the Transferor to the order of (1) the Receivables 

Trustee, to the extent such sums are Principal Collections, Finance Charge Collections and Ineligible 

Collections on Designated Accounts or Acquired Interchange and (2) otherwise, the Transferor. Collections 

will be transferred by the Servicer to the Trustee Collection Account not later than the London Business Day 

after the Date of Processing of such Collections.  

For the limited period of time (which is not expected to exceed one London Business Day) that Collections 

(including any insurance and guarantee proceeds) remain in the Collection Account, such monies may be 

commingled with other monies of the Transferor and/or future beneficiaries and may cease to be traceable. 

There may be some interruption in the transfer of funds to the Receivables Trustee if the Transferor (or a 

liquidator or administrator of the Transferor) attempted to freeze the operation of the Collection Account 

(and thereby payments to the Receivables Trustee) pending completion of any rights of tracing. For the 

period of time that Collections remain in the Collection Account, Noteholders will be exposed to the credit 

quality of the Transferor.  In the event that the Transferor becomes insolvent, or proceedings are commenced 

against the Transferor, the Receivables Trustee will, to the extent such amounts are not traceable, have an 
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unsecured claim against the Transferor for the amount which was standing to the credit of the Collection 

Account which will rank pari passu with all other unsecured creditors of the Transferor other than those 

preferred by law.  If such an event arises, Collections on the Receivables are likely to be interrupted, and the 

holders of the notes may, ultimately, suffer a shortfall.  

The possible reductions in amounts received by the Receivables Trustee may affect payments to Funding 1 

(and hence to the Issuer and to the Noteholders). (See "The Receivables — Defaulted Receivables" and 

generally "Sources of Funds to pay the Loan Notes"). 

Certain modifications may be made without Noteholder consent 

The Conditions provide that in certain circumstances, subject to certain conditions being met, the Note 

Trustee shall be obliged, without the consent of any Noteholders or any other secured creditors, to concur 

with the Issuer in making any modification (other than a Basic Terms Modification, but subject to Condition 

14(h)) to any Transaction Document to which it is a party or in relation to which it holds security that the 

Issuer considers necessary as described in "Overview of Rights of Noteholders – Right of modification 

without Noteholder consent " and "Terms and Conditions of the Notes – Meetings of Noteholders; 

Modification and Waiver". Similarly, in certain circumstances and subject to certain conditions being met, 

the Security Trustee shall be obliged, without the consent or sanction of any Loan Note Holder or any other 

secured creditor (but in the case of the matters summarised in (i) to (iii) and (v) below, subject to obtaining 

the Note Trustee’s consent) to concur with the Loan Note Issuer in making any modification (other than a 

Basic Terms Modification, but subject to Condition 14(h)) to any document relating to a Loan Note to which 

the Security Trustee is a party or in relation to which the Security Trustee holds security that the Loan Note 

Issuer considers necessary as described in "Overview of Rights of Noteholders – Right of modification 

without Noteholder consent".  

These modifications include those required in order to (i) comply with, implement or reflect the criteria of 

one or more Rating Agencies; (ii) enable the Servicer, an Account Bank, the Cash Manager or a Swap 

Counterparty to remain eligible to perform their respective roles in conformity with Rating Agency criteria 

or to avoid such entities having to take action (which they would otherwise have to take) to enable them to 

continue performing such role; (iii) enable the Loan Note Issuer, the Issuer or a Swap Counterparty to 

comply with their respective obligations under EMIR; (iv) enable the Receivables Trustee, the Loan Note 

Issuer or the Issuer to add new account banks or open new bank accounts (provided that those bank accounts 

would be subject to the trust created by the Receivables Trustee or charged in favour of the Security Trustee 

or the Note Trustee, as applicable); and (v) enable the Loan Note Issuer and the Issuer, respectively, to 

change the Screen Rate or the base rate that applies to any Loan Notes and Notes issued on or after the 

LIBOR Modification Reference Date from such Screen Rate or base rate that applies at such time to an 

Alternative Base Rate (and make such other amendments as are necessary or advisable in the reasonable 

judgment of the Loan Note Issuer or the Issuer (or the Cash Manager on their behalf) to facilitate such 

change) to the extent there has been or there is reasonably expected to be a material disruption or cessation to 

the Screen Rate or the relevant base rate that applies to any such Loan Notes and Notes at such time.   

In respect of proposed modifications to any Transaction Document or any document relating to the matters 

summarised in (i) to (iii) and (v) above, the Note Trustee is bound to concur or provide its consent (as the 

case may be) provided that (among other things) the proposed modification would not adversely affect the 

current ratings of the Notes (and the Note Trustee may rely on certifications to that effect from a relevant 

transaction party); and the Issuer has provided at least 30 calendar days’ notice to the Noteholders of each 

Note Series which would be affected by the proposed modification (together the Affected Note Series) of 

the proposed modification and Noteholders representing at least 10 per cent. of the aggregate Principal 

Amount Outstanding of the most senior class of notes then outstanding across the Affected Note Series  have 

not notified the Issuer and the Principal Paying Agent to inform them that such Noteholders do not consent 

to the modification. 
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If Noteholders representing at least 10 per cent. of the aggregate Principal Amount Outstanding of the most 

senior class of notes then outstanding across the Affected Note Series have not notified the Issuer and the 

Principal Paying Agent that such Noteholders do not consent to the modification, the Note Trustee will be 

bound to concur with the Issuer (or provide its consent for the Security Trustee to concur with the Loan Note 

Issuer) to implement such modification.  In this regard, Noteholders of the most senior class of an Affected 

Note Series will have to take active steps to notify the Issuer and the Principal Paying Agent of any 

objections to proposed modifications in the manner described in "Overview of Rights of Noteholders – Right 

of modification without Noteholder consent " and "Terms and Conditions of the Notes – Meetings of 

Noteholders; Modification and Waiver". 

Neither the Note Trustee nor the Security Trustee will be obliged to agree to the modifications outlined 

above, if that would have the effect of exposing either entity to any liability against which it is has not been 

indemnified and/or secured and/or pre-funded to its satisfaction, or increasing its obligations or duties, or 

decreasing its rights or protections in the Transaction Documents.   

Any modifications made in the manner described above will be binding on all Noteholders, including 

Noteholders who are not the most senior class of Noteholders of the Affected Note Series.  Noteholders who 

are not in the most senior class of the Affected Note Series will not be entitled to object to, or vote on, any 

proposed modification. There is no guarantee that any modification to the Transaction Documents or any 

document relating to a Loan Note will not ultimately adversely affect the rights of Noteholders or payments 

on the Notes.  

Changes or uncertainty in respect of LIBOR and/or EURIBOR may affect the value or payment of 

interest under the Notes  

Various interest rate and other indices which are deemed to be "benchmarks", including the London Inter -

Bank Offered Rate (LIBOR) and the Euro Interbank Offered Rate (EURIBOR), are the subject of recent 

national, international and other regulatory reforms and proposals for reform. Some of these reforms are 

already effective whilst others are still to be implemented, including the EU Benchmarks Regulation 

(Regulation (EU) 2016/1011) (the Benchmarks Regulation).  

The sustainability of LIBOR has been questioned by the FCA as a result of the absence of relevant active 

underlying markets and possible disincentives (including possibly as a result of regulatory reforms) for 

market participants to continue contributing to such benchmarks. Additionally, in March 2017, the European 

Money Markets Institute (formerly Euribor-EBF) (the EMMI) published a position paper referring to certain 

proposed reforms to EURIBOR, which reforms aim to clarify the EURIBOR specification, to develop a 

transaction-based methodology for EURIBOR and to align the relevant methodology with the Benchmarks 

Regulation, the IOSCO Principles for Financial Benchmarks and other regulatory rec ommendations. The 

EMMI has since indicated that there has been a “change in market activity as a result of the current 

regulatory requirements and a negative interest rate environment” and “under the current market conditions it 

will not be feasible to evolve the current EURIBOR methodology to a fully transaction-based methodology 

following a seamless transition path”. It is the current intention of the EMMI to develop a hybrid 

methodology for EURIBOR. 

These reforms and other pressures may cause such benchmarks to disappear entirely or to perform 

differently than in the past (as a result of a change in methodology or otherwise), create disincentives for 

market participants to continue to administer or participate in certain benchmarks or have other 

consequences which cannot be predicted.  

The Benchmarks Regulation was published in the Official Journal on 29 June 2016. Most of the provisions 

of the Benchmarks Regulation will apply from 1 January 2018 with the exception of certain provisions, 

mainly on critical benchmarks, that applied from 30 June 2016. The Benchmarks Regulation applies to the 

provision of benchmarks, the contribution of input data to a benchmark and the use of a benchmark within 

the European Union and will, among other things, (i) require benchmark administrators to be authorised or 
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registered (or, if non-EU-based, to be subject to an equivalent regime or otherwise recognised or endorsed) 

and to comply with extensive requirements in relation to the administration of benchmarks and (ii) prevent 

certain uses by EU supervised entities of benchmarks of administrators that are not authorised/registered (or, 

if non-EU based, deemed equivalent or recognised or endorsed). The scope of the Benchmarks Regulation is 

wide and, in addition to so-called "critical benchmark" indices, such as LIBOR, applies to many interest 

rates, foreign exchange rate indices and other indices where used to determine the amount payable under or 

the value or performance of certain financial instruments traded on a trading venue (EU regulated market, 

EU multilateral trading facility, EU organised trading facility) or via a systematic internaliser, certain 

financial contracts and investment funds.  

Based on the foregoing, investors should be aware that:  

(a) any of these reforms or pressures described above or any other changes to a relevant interest rate 

benchmark (including LIBOR and EURIBOR) could affect the level of the published rate, including 

to cause it to be lower and/or more volatile than it would otherwise be;   

(b) if LIBOR is discontinued and an amendment as described in paragraph (c) below has not been made, 

then the rate of interest on the floating rate Notes will be determined for a period by the fall-back 

provisions provided for under Condition 6 (Interest), although such provisions, being dependent in 

part upon the provision by Reference Banks of offered quotations for the LIBOR rate, may not 

operate as intended (depending on market circumstances and the availability of rates information at 

the relevant time) and may result in the effective application of a fixed rate based on the rate which 

applied in the previous Interest Period when LIBOR was available;   

(c) while an amendment may be made under Condition 14(c)(iv) (Additional right of Modification) to 

change the LIBOR rate on the Notes to an alternative base rate under certain circumstances broadly 

related to LIBOR dysfunction or discontinuation and subject to certain conditions, there can be no 

assurance that any such amendment will be made or, if made, that it will (i) fully or effectively 

mitigate interest rate risks or result in an equivalent methodology for determining the interest rates 

on the Notes or (ii) be made prior to any date on which any of the risks described in this risk factor 

may become relevant (in this regard, please also refer to the risk factor above entitled “Certain 

modifications may be made without Noteholder consent”); and   

(d) if LIBOR is discontinued, and whether or not an amendment is made under Condition 14(c)(iv) 

(Additional right of Modification) to change the LIBOR rate on the Notes as described in paragraph 

(c) above, there can be no assurance that the applicable fall-back provisions under any Swap 

Agreements would operate so as to ensure that the rate used to determine payments under the Swap 

Agreements is the same as that used to determine interest payments under the Notes, or that any such 

amendment made under Condition 14(c)(iv) (Additional right of Modification) would allow the 

transactions under the Swap Agreements to effectively mitigate currency risks on the Notes.  

More generally, any of the above matters (including an amendment to change the LIBOR rate as described in 

paragraph (c) above or any other significant change to the setting or existence of LIBOR, EURIBOR or any 

other relevant interest rate benchmark could affect the ability of the Issuer to meet its obligations under the 

Notes and/or could have a material adverse effect on the value or liquidity of, and the amount payable under, 

the Notes. Changes in the manner of administration of LIBOR, EURIBOR or any other relevant interest rate 

benchmark could result in adjustment to the Conditions, early redemption, discretionary valuation by the 

Calculation Agent, delisting or other consequence in relation to the Notes. No assurance may be provided 

that relevant changes will not be made to LIBOR, EURIBOR or any other relevant benchmark rate and/or 

that such benchmarks will continue to exist. Investors should consider these matters when making their 

investment decision with respect to the Notes. 
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Where the Issuer has entered into a Swap Agreement 

Each Swap Agreement may be terminated upon the occurrence of certain events described under "Swap 

Agreements" in each Drawdown Prospectus/Final Terms/Pricing Supplement. There can be no assurance that 

a Swap Agreement will not be terminated prior to the payment in full of the notes of the relevant Note 

Series. 

Each of the Issuer and the Swap Counterparty will represent in each Swap Agreement that, under current 

applicable law, they are entitled to make all payments required to be made by them under such Swap 

Agreement (other than interest under certain provisions of the Swap Agreement) without deduction or 

withholding for or on account of any taxes, assessments or other charges. Unless otherwise specified in the 

Drawdown Prospectus/Final Terms/Pricing Supplement, the Issuer is not obliged under any of the Swap 

Agreements to gross up if withholding taxes are imposed on payments made under such Swap Agreement. 

Each Swap Counterparty will generally be obliged to gross up payments made by it to the Issuer if 

withholding taxes are imposed on payments made under the relevant Swap Agreement. However, if a Swap 

Counterparty is required to gross up a payment under a swap due to a change in law, the relevant Swap 

Counterparty may be entitled to terminate the relevant Swap Agreement.  

If a Swap Agreement is terminated before its scheduled termination date, one of the Issuer or the relevant 

Swap Counterparty may be liable to make an early termination payment to the other party. The amount of 

such termination payment will generally be based on the market value of the terminated Swap Agreement. 

This market value will be computed on the basis of market quotations of the cost of entering into a swap 

transaction with the same terms and conditions that would have the effect of preserving the respective full 

payment obligations of the parties. Any such termination payment could, for example, if interest rates or 

currency exchange rates (as the case may be) have changed significantly, be substantial. The termination of a 

Swap Agreement may reduce, accelerate or delay payments of interest and principal on the notes.  

If a Swap Agreement is terminated as a result of a Counterparty Swap Event of Default (see “Description of 

the Swap Agreements” below), then provided it is of economic benefit to the Issuer to do so, the Issuer will 

be required to use its reasonable endeavours to enter into a replacement Swap Agreement with an entity that 

satisfies the minimum rating and other requirements specified in such Swap Agreement. It cannot be assured, 

however, that the Issuer would be able to enter into a replacement Swap Agreement or that the ratings of the 

notes will not be lowered or withdrawn in this event. If any rating assigned to the notes is lowered or 

withdrawn, then the market value of such notes (or other notes of a different Note Series) may be reduced.  

In addition, investors should be aware that, further to Regulation (EU) 648/2012 (EMIR), the Issuer is 

subject to certain regulatory requirements including, but not limited to, reporting transactions to a trade 

repository or the European Securities and Markets Authority (ESMA) and various compliance requirements 

for non-cleared "over-the-counter" derivative transactions (known as the "risk mitigation techniques") which 

may result in future amendments to the notes or any Note Series thereof or the Note Trust Deed or any Note 

Trust Deed Supplement or any other Related Document or the Loan Notes in respect of a Note Series (see 

"Terms and Conditions of the Notes – Meetings of Noteholders; Modification and Waiver"). In particular, 

Noteholder consent will not be required for such amendments.  See the section above entitled "Certain 

modifications may be made without Noteholder consent". 

The “risk mitigation techniques” include requirements for timely confirmation, portfolio reconciliation, and 

dispute resolution (which may be delegated).  The extent of the requirements of EMIR that affect the Issuer 

and its Swap Agreements will depend on the characterisation of the Issuer for the purposes of EMIR.  

Investors should be aware of the following consequences: 

 the regulatory requirements under EMIR may give rise to additional costs and expenses for the 

Issuer which would be payable prior to making payments on the notes and, to the extent not adhered 

to (including by a third party acting on the Issuer’s behalf) , result in the Issuer being in breach of 

such regulatory requirements, in which case payments on the notes may be adversely affected; and 
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 the characterisation of the Issuer under EMIR will determine whether, among other things, it is 

required to comply with margin-posting requirements in relation to the affected Swap Agreements.  

If it were required to post margin, it is unlikely that the Issuer would be able to comply with such an 

obligation.  If the Issuer is regarded as a non financial counterparty below the relevant clearing 

threshold (NFC-), it will not be subject to margin-posting requirements.  However, there is no 

certainty that the Issuer’s status will be (or will continue to be) NFC-.  This could ultimately lead to 

an Event of Default in respect of a Note Series which may cause the Noteholders of that Note Series 

to incur a loss on their notes and/or an early redemption of their notes.  See the section below entitled 

“Impact of EMIR on the Swap Agreements” for further details. 

C. Certain risks relating to insolvency and enforcement of security 

Insolvency of the Transferor may result in an inability to repurchase Receivables  

If any representation made by the Transferor about the Receivables proves to have been incorrect when 

made, the Transferor shall be treated as having received by way of a Collection the outstanding face amount 

of such Principal Receivable and shall be obliged to pay by no later than the Distribution Date following the 

Monthly Period during which such representation becomes known to the Transferor to be incorrect, an 

amount equal to the outstanding face amount of such Principal Receivable to the Trustee Collection Account, 

provided, however, that such Principal Receivable and any related Finance Charge Receivables shall not be 

reassigned or released from trust to the Transferor but such Principal Receivable shall thereafter be treated as 

an Ineligible Receivable unless and until all Receivables outstanding on the relevant Account are reassigned 

or released from trust to the Transferor in certain circumstances (see "Breach of Transferor's 

representations"). If the Transferor becomes insolvent, the Transferor may be unable or otherwise fail to pay 

such amount in respect of the Receivable, and Noteholders could incur a loss on their notes or an early 

redemption of their notes. 

Insolvency of the Issuer, Funding 1 or the Receivables Trustee could cause an early redemption of the 

notes and/or a loss on the notes 

The ability of each of the Issuer, Funding 1 or the Receivables Trustee to meet its obligations under the 

notes, the Loan Notes, the RTDSA or the RSD, as the case may be, will depend upon its continued solvency. 

A company that has assets in England will be insolvent, if its liabilities exceed its assets or if it is unable to 

pay its debts as they fall due. Each of the Issuer, Funding 1 and the Receivables Trustee has been structured 

so that the likelihood of its becoming insolvent is remote. Each of these entities is or will be contractually 

restricted from undertaking any business other than in connection with the financings described in this Base 

Prospectus. Each of them is or will be expressly prohibited from incurring any additional indebtedness, 

except as permitted by the agreements to which it is a party, having any employees, owning any premises 

and establishing or acquiring any subsidiaries. Contractual provisions are or will be contained in each of the 

agreements to which they are or will be a party that will prohibit the other parties to those agreements from 

taking any actions against these entities that might lead to their insolvency. Together, these provisions help 

ensure that the likelihood of any of these entities becoming insolvent is remote.  

Notwithstanding these actions, it is still possible that the Issuer, Funding 1 or the Receivables Trustee could 

become insolvent. If this were to occur, Noteholders could suffer an early redemption of their notes or a 

reduction or no payment in respect of their notes. 

Enforcement of the Security for the notes 

The Note Trustee may take steps to enforce the security created under the Note Trust Deed and each Note 

Trust Deed Supplement in accordance with the provisions therein provided that the Note Trustee has been 

indemnified and/or secured and/or prefunded to its satisfaction. 
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If the Security for a Note Series created by the relevant Note Trust Deed Supplement is enforced following 

an Event of Default in respect of such Note Series, the Note Trustee will have recourse to payments due from 

Funding 1 under the Loan Note securing the Note Series of which the notes are a part. However, 

enforcement of the Security for the notes of their Note Series will not necessarily result in accelerated 

repayment of the notes. The Note Trustee will only be able to distribute to Noteholders and other 

Noteholders within a particular Note Series those funds which are available under the Loan Note securing 

that Note Series. Prospective investors should also note that enforcement of the Security for the notes will 

not automatically result in acceleration of the payments under the corresponding Loan Note or enforcement 

of the relevant Loan Note Security. If the Security for the notes of the Note Series is enforced, the monies 

deposited in respect of the Loan Note securing that Note Series on each Transfer Date in the Issuer 

Distribution Account will be applied first to meet any remuneration due to any receiver appointed pursuant 

to the Note Trust Deed and the Note Trustee and to meet, inter alia, other fees, costs and amounts due to the 

Note Trustee as provided in the Note Trust Deed and applicable Note Trust Deed Supplement, secondly (to 

the extent not already paid) to meet the fees, costs and expenses of the Issuer and the Note Trustee, and 

thirdly, (as qualified by the next paragraph) to meet termination payments to the Swap Counterparty and then 

payments of principal and interest on the notes.  

In the event that the Security for the notes of any Note Series becomes enforceable in accordance with the 

terms and conditions of such notes and the Note Trustee takes action, as a result of which the relevant Swap 

Agreements, if any, terminate, the net sums realised on assets subject to such Security may, after payment of 

any termination amounts in relation to such Swap Agreements, be insufficient to pay all the amounts due to 

Noteholders of that Note Series. However, in the event that a Swap Agreement is terminated as a result of a 

Counterparty Swap Event of Default (see "Description of the Swap Agreements"), then in respect of any 

termination payment to be paid by the Issuer to the relevant Swap Counterparty, the Swap Counterparty will 

rank subordinate to the Noteholders of the relevant Note Series. For a complete description of the priority of 

termination payments please refer to "Issuer Cashflows — Termination payments for a Swap Agreement". 

Enforcement of the Loan Note Security 

The Security Trustee may take steps to enforce the security created under the Security Trust Deed in 

accordance with the provisions therein provided that the Security Trustee has been indemnified and/or 

secured and/or prefunded to its satisfaction. 

Upon enforcement of the Loan Note Security for any Loan Note comprised in the STDCMA, the Security 

Trustee will have recourse only to Funding 1's beneficial entitlement to trust property under the Delamare 

Cards Receivables Trust to the extent of that part of the Investor Interest backing the relevant Loan Note. 

However, enforcement of the Loan Note Security in respect of a single Note Series  will not result in 

accelerated repayment of all of the Loan Notes, except in the event of a Funding 1 Pay Out Event or a Trust 

Pay Out Event (see "The Loan Notes — Loan Note Events of Default"). The Security Trustee will only be 

able to pay to the Issuer as beneficial holder of the Loan Notes those funds which are credited to the 

distribution ledger for the relevant Loan Notes in the Funding 1 Distribution Account. Funding 1 and the 

Security Trustee will have no recourse to TPF other than the ability (in certain circumstances) to call upon 

the Receivables Trustee to exercise its rights against TPF as Transferor under the RSD for any breach of 

certain representations in respect of the Receivables and for any breach of certain other obligations as therein 

specified. In summary, if the Loan Note Security is enforced, the monies deposited in the Funding 1 

Distribution Account on each Transfer Date will be applied first to meet any remuneration due to any 

receiver appointed pursuant to the STDCMA and the Security Trustee, to meet other fees, costs and amounts 

due to the Security Trustee as provided in the STDCMA and to meet the fees, costs and expenses of Funding 

1, and secondly to meet payments of principal and interest on the Loan Notes. If funds credited to the 

Funding 1 Distribution Account are insufficient to meet payments of principal and interest on the Loan 

Notes, payments of principal and interest on the notes may be delayed, reduced or lost.  
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Insolvency Proceedings and subordination provisions 

There is uncertainty as to the validity and/or enforceability of a provision which (based on contractual and/or 

trust principles) subordinates certain payment rights of a creditor to the payment rights of other creditors of 

its counterparty upon the occurrence of insolvency proceedings relating to that creditor.  In particular, recent 

cases have focused on provisions involving the subordination of a hedging counterparty's payment rights in 

respect of certain termination payments upon the occurrence of insolvency proceedings or other default on 

the part of such counterparty (so-called “flip clauses”).  Such provisions are similar in effect to the terms 

which will be included in the Transaction Documents relating to the subordination of Swap Termination 

Amounts. 

The English Supreme Court has held that a flip clause as described above is valid under English law.  

Contrary to this, however, the US Bankruptcy Court has held that such a subordination provision is 

unenforceable under US bankruptcy law and that any action to enforce such provision would violate the 

automatic stay which applies under such law in the case of a US bankruptcy of the counterparty.  The 

implications of this conflict remain unresolved. 

If a creditor of the Issuer (such as a Swap Counterparty) or a related entity becomes subject to insolvency 

proceedings in any jurisdiction outside England and Wales (including, but not limited to, the US), and it is 

owed a payment by the Issuer, a question arises as to whether the insolvent creditor or any insolvency 

official appointed in respect of that creditor could successfully challenge the validity and/or enforceability of 

subordination provisions included in the English law governed Transaction Documents (such as a provision 

of the priorities of payments which refers to the ranking of the Swap Counterparties' payment rights in 

respect of Swap Termination Amounts).  In particular, based on the decision of the US Bankruptcy Court 

referred to above, there is a risk that such subordination provisions would not be upheld under US 

bankruptcy laws.  Such laws may be relevant in certain circumstances with respect to a range of entities 

which may act as Swap Counterparty, including US established entities and certain non-US established 

entities with assets or operations in the US (although the scope of any such proceedings may be limited if the 

relevant non-US entity is a bank with a licensed branch in a US state).  In general, if a subordination 

provision included in the Transaction Documents was successfully challenged under the insolvency laws of 

any relevant jurisdiction outside England and Wales and any relevant foreign judgment or order was 

recognised by the English courts, there can be no assurance that such actions would not adversely affect the 

rights of the noteholders, the market value of the notes and/or the ability of the Issuer to satisfy its 

obligations under the notes. 

Lastly, given the general relevance of the issues under discussion in the judgments referred to above and that 

the Transaction Documents will include terms providing for the subordination of Swap Termination 

Amounts, there is a risk that the final outcome of the dispute in such judgments (including any recognition 

action by the English courts) may result in negative rating pressure in respect of the notes.  If any rating 

assigned to the notes is lowered, the market value of the notes may reduce.  

UK Banking Act 2009 

The Banking Act 2009 (the Banking Act), includes provision for a special resolution regime pursuant to 

which specified UK authorities have extended tools to deal with the failure (or likely failure) of certain UK 

incorporated entities including authorised deposit-taking institutions and investment firms and powers to take 

certain resolution actions in respect of third country institutions.  In addition, powers may be used in certain 

circumstances in respect of UK established banking group companies, where such companies are in the same 

group as a relevant UK or third country institution or in the same group as an EEA credit institution or  

investment firm.  Relevant transaction parties for these purposes include TPF, HSBC Bank plc (in its 

capacity as Collection Account Bank, Receivables Trustee Account Bank, Funding 1 Account Bank and 

Issuer Account Bank), The Bank of New York Mellon, London Branch (in its capacity as Receivables 

Trustee Account Bank, Funding 1 Account Bank and Issuer Account Bank) and the Swap Counterparties 

which are a UK bank or building society.  
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The tools available under the Banking Act include share and property transfer powers (including powers for 

partial property transfers), bail-in powers, certain ancillary powers (including powers to modify contractual 

arrangements in certain circumstances) and special insolvency procedures which may be commenced by the 

UK authorities.  It is possible that the extended tools described above could be used prior to the point at 

which an application for insolvency proceedings with respect to a relevant entity could be made and, in 

certain circumstances, the UK authorities may exercise broad pre-resolution powers in respect of relevant 

entities with a view to removing impediments to the exercise of the stabilisation tools.  

In general, the Banking Act requires the UK authorities to have regard to specified objectives in exercising 

the powers provided for by the Act.  One of the objectives (which is required to be balanced as appropriate 

with the other specified objectives) refers to the protection and enhancement of the stability of the financial 

system of the United Kingdom.  The Banking Act includes provisions related to compensation in respect of 

instruments and orders made under it.  In general, there is considerable uncertainty about the scope of the 

powers afforded to authorities under the Banking Act and how the UK authorities may choose to exercise 

them. 

If an instrument or order were to be made under the provisions of the Banking Act currently in force in 

respect of TPF, HSBC Bank plc (in its capacity as Collection Account Bank, Receivables Trustee Account 

Bank, Funding 1 Account Bank and Issuer Account Bank), The Bank of New York Mellon, London Branch 

(in its capacity as Receivables Trustee Account Bank, Funding 1 Account Bank and Issuer Account Bank), 

the Swap Counterparties which are a UK bank or building society, the Receivables Trustee, Funding 1 or the 

Issuer, such instrument or order may (amongst other things) affect the ability of such entity to satisfy its 

obligations under the Transaction Documents and/or result in the cancellation, modification or conversion of 

certain unsecured liabilities of such entity under the Transaction Documents or in other modifications to such 

documents.  In particular, modifications may be made pursuant to powers permitting (i) certain trust 

arrangements to be removed or modified, (ii) contractual arrangements between relevant entities and other 

parties to be removed, modified or created where considered necessary to enable a transferee in the context 

of a property or share transfer to operate the transferred business effectively and (iii) in connection with the 

modification of an unsecured liability through use of the bail-in tool, the discharge of a relevant entity from 

further performance of its obligations under a contract.  In addition, subject to certain conditions, powers 

would apply to require a relevant instrument or order (and related events) to be disregarded in determining 

whether certain widely defined "default events" have occurred (which events may include trigger events 

included in the Transaction Documents in respect of the relevant entity, including termination events and (in 

the case of the Transferor) trigger events for notifying the assignment of the Receivables to cardholders). As 

a result, the making of an instrument or order in respect of TPF, HSBC Bank plc (in its capacity as 

Collection Account Bank, Receivables Trustee Account Bank, Funding 1 Account Bank and Issuer Account 

Bank), The Bank of New York Mellon, London Branch (in its capacity as Receivables Trustee Account 

Bank, Funding 1 Account Bank and Issuer Account Bank), the Swap Counterparties which are a UK bank or 

building society, the Receivables Trustee, Funding 1 or the Issuer may ultimately affect the ability of the 

Issuer to meet its obligations in respect of the notes. While there is provision for compensation in certain 

circumstances under the Act, there can be no assurance that Noteholders would recover compensation 

promptly and equal to any loss actually incurred. As noted above, the stabilisation tools may be used in 

respect of certain banking group companies provided certain conditions are met. If any of the Issuer, Funding 

1 or the Receivables Trustee was regarded to be a banking group company and no exclusion applied, then it 

would be possible in certain scenarios for the relevant authority to exercise one or more relevant stabilisation 

tools (including the property transfer powers and/or the bail-in powers) in respect of it, which could result in 

reduced amounts being available to make payments in respect of the Notes and/or in the modification, 

cancellation or conversion of any unsecured liabilities at the relevant time (including any unsecured portion 

of the liability of the Issuer under the Notes at the relevant time). However, in this regard, it should be noted 

that the UK authorities have provided an exclusion for certain securitisation companies, which exclusion is 

expected to extend to the Issuer and Funding 1, although aspects of the relevant provisions are not entirely 

clear. In addition, the Banking Act includes provisions which restrict the use of the property transfer powers 

in the context of trusts, such as the Receivables Trust.   
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At present, the UK authorities have not made an instrument or order under the Banking Act in respect of the 

entities referred to above and there has been no indication that it will make any such instrument or order, but 

there can be no assurance that this will not change and/or that Noteholders will not be adversely affected by 

any such instrument or order if made. While there is provision for compensation in certain circumstances 

under the Act, there can be no assurance that Noteholders would recover compensation promptly and equal 

to any loss actually incurred.  It should also be noted that any extraordinary public financial support provided 

to a relevant institution through any stabilisation action (such as temporary public ownership) would be used 

by the UK authorities as a last resort only after having assessed and exploited, to the maximum extent 

practicable, the resolution tools and powers described above. 

Lastly, as a result of Directive 2014/59/EU providing for the establishment of an EEA-wide framework for 

the recovery and resolution of credit institutions and investment firms and any relevant national 

implementing measures, it is possible that an institution with its  head office in an EEA state other than the 

UK and/or certain group companies (such as a Swap Counterparty) could be subject to certain resolution 

actions in that other state. Once again, any such action may affect the ability of any relevant entity to satisfy 

its obligations under the Transaction Documents and there can be no assurance that Noteholders will not be 

adversely affected as a result. 

D. Certain risks relating to applicable US law and US tax regulation 

A finding that the Issuer, Funding 1 or the  Receivables Trustee should have registered under the 

Investment Company Act could Materially Adversely Affect such entity 

None of the Issuer, Funding 1 nor the Receivables Trustee has registered with the SEC as an investment 

company pursuant to the Investment Company Act. 

If the SEC or a court of competent jurisdiction were to find that the Issuer, Funding 1 or the Receivables 

Trustee is required, but in violation of the Investment Company Act, had failed to register as an investment 

company, possible consequences include, but are not limited to, the following: (i) the SEC could apply to a 

district court to enjoin the violation; (ii) investors in the Issuer, Funding 1 or the Receivables Trustee could 

sue the Issuer, Funding 1 or the Receivables Trustee and recover any damages caused by the violation; and 

(iii) any contract to which the Issuer, Funding 1 or the Receivables Trustee is party that is made in, or whose 

performance involves, a violation of the Investment Company Act would not be enforceable by any party to 

the contract unless a court were to find that under the circumstances enforcement would produce a more 

equitable result than non-enforcement and would not be inconsistent with the purposes of the Investment 

Company Act. Should the Issuer, Funding 1 or the Receivables Trustee be subjected to any or all of the 

foregoing, the Issuer, Funding 1 or the Receivables Trustee would be materially and adversely affected.  

E. Certain risks relating to regulation and taxation 

EU financial transaction tax 

On 14 February 2013, the European Commission issued proposals, including a draft Directive (the 

Commission’s proposal) for a financial transaction tax (FTT) to be adopted in certain participating EU 

member states (including Belgium, Germany, Estonia, Greece, Spain, France, Italy, Austria, Portugal, 

Slovenia and Slovakia, although Estonia has since stated that it will not participate).  If the Commission’s 

proposal was adopted, the FTT would be a tax primarily on "financial institutions" (which would include the 

Issuer) in relation to "financial transactions" (which would include the conclusion or modification of 

derivative contracts and the purchase and sale of financial instruments).  

Under the Commission’s proposal, the FTT could apply in certain circumstances to persons both within and 

outside of the participating member states.  Generally, it would apply where at least one party is a financial 

institution, and at least one party is established in a participating member state. A financial institution may 

be, or be deemed to be, "established" in a participating member state in a broad range of circumstances, 
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including (a) by transacting with a person established in a participating member state or (b) where the 

financial instrument which is subject to the financial transaction is issued in a participating member state.    

The FTT may give rise to tax liabilities for the Issuer, the Loan Note Issuer or the Receivables Trustee, with 

respect to certain transactions (including concluding swap transactions and/or purchases or sales of securities 

(such as authorised investments)) if the conditions for a charge to arise are satisfied and the FTT is adopted 

based on the Commission’s proposal.  Any such tax liabilities may reduce amounts available to the Issuer or 

the Loan Note Issuer to meet their respective obligations under the Loan Notes or the Notes and may result 

in investors receiving less interest or principal than expected.  To the extent that such liabilities may arise at 

a time when winding up proceedings have been commenced in respect of the Issuer or the Loan Note Issuer,  

such liabilities may be regarded as an expense of the liquidation and, as such, be payable out of the floating 

charge assets of the Issuer and/or (as applicable) the Loan Note Issuer (and their respective general estates) 

in priority to the claims of Noteholders and other secured creditors.  It should also be noted that the FTT 

could be payable in relation to relevant transactions by investors in respect of the Notes (including secondary 

market transactions) if the conditions for a charge to arise are satisfied and the FTT is adopted based on the 

Commission’s proposal. Primary market transactions referred to in Article 5(c) of Regulation (EC) No 

1287/2006 are expected to be exempt. 

However, the FTT proposal remains subject to negotiation between participating member states. It may 

therefore be altered prior to any implementation, the timing of which remains unclear. Additional EU 

member states may decide to participate.  Prospective holders of the Notes are advised to seek their own 

professional advice in relation to the FTT. 

Securitisation Regulations 

The Issuer and Funding 1 have been advised that they should each be a “securitisation company” for the 

purposes of the Taxation of Securitisation Companies Regulations 2006 (SI 2006/3296) (as amended). 

Accordingly, the Issuer and Funding 1 should each be subject to corporation tax in the United Kingdom on 

its “retained profit” only, in accordance with the special regime for securitisation companies as provided for 

by those regulations. 

If the Issuer or Funding 1 were to cease to qualify as a securitisation company for the purposes of those 

regulations, this may have an adverse effect on the Issuer’s or Funding 1’s (as applicable) United Kingdom 

tax position, which could adversely affect the Issuer’s or Funding 1’s (as applicable) ability to make timely 

payment of interest and principal under the Notes or the Loan Notes (as applicable).  

Withholding Tax under the notes (other than any variable funding notes)  

The following two paragraphs do not apply to the class D VFN notes or to the beneficial owners thereof. 

As of the date of this Prospectus, no withholding or deduction for or on account of UK tax will be required 

on interest payments by the Issuer to any holders of the notes, provided that the notes are securities , carry a 

right to interest and are and continue to be listed on a "recognised stock exchange" within the meaning of 

section 1005 of the Income Tax Act 2007. The Irish Stock Exchange plc is a recognised stock exchange for 

such purposes and the notes will be treated as listed on the Irish Stock Exchange plc if they are officially 

listed in Ireland in accordance with provisions corresponding to those generally applicable in EEA states and 

are admitted to trading on the Main Market of the Irish Stock Exchange plc. The applicability of any 

withholding or deduction for or on account of United Kingdom taxes is discussed further under "United 

Kingdom Taxation" below. 

In the event that any withholding or deduction for or on account of any taxes is imposed in respect of 

payments to Noteholders of any amounts due under the notes, neither the Issuer nor any other person is 

obliged to gross up or otherwise compensate Noteholders for the lesser amounts the Noteholders will receive 

as a result of such withholding or deduction. 
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Regulatory initiatives may have an adverse impact on the regulatory treatment of the Notes 

In Europe, the U.S. and elsewhere there is increased political and regulatory scrutiny of the asset-backed 

securities industry. This has resulted in a raft of measures for increased regulation which are currently at 

various stages of implementation and which may have an adverse impact on the regulatory position for 

certain investors in securitisation exposures and/or on the incentives for certain investors to hold asset -

backed securities, and may thereby affect the liquidity of such securities. Investors in the Notes are 

responsible for analysing their own regulatory position and none of the Issuer, Funding 1, the Receivables 

Trustee, TPF, the Arranger or the Dealers makes any representation to any prospective investor or purchaser 

of the notes regarding the regulatory treatment of their investment on the date of this Base Prospectus or at 

any time in the future. 

In particular, investors should note that the Basel Committee on Banking Supervision (BCBS) has approved 

significant changes to the Basel regulatory capital and liquidity framework (such changes being commonly 

referred to as "Basel III"), including certain revisions to the securitisation framework.  Basel III provides for 

a substantial strengthening of existing prudential rules, including new requirements intended to reinforce 

capital standards (with heightened requirements for global systemically important banks) and to establish a 

leverage ratio "backstop" for financial institutions and certain minimum liquidity standards (referred to as the 

Liquidity Coverage Ratio (LCR) and the Net Stable Funding Ratio (NSFR)). BCBS member countries 

agreed to implement Basel III from 1 January 2013, subject to transitional and phase-in arrangements for 

certain requirements (e.g. the LCR requirements refer to implementation from the start of 2015, with full 

implementation by January 2019, and the NSFR requirements refer to implementation from January 2018).  

As implementation of any changes to the Basel framework (including those made via Basel III) requires 

national legislation, the final rules and the timetable for its implementation in each jurisdiction, as well as the 

treatment of asset-backed securities (e.g. as LCR eligible assets or not), may be subject to some level of 

national variation. It should also be noted that changes to regulatory capital requirements have been made for 

insurance and reinsurance undertakings through participating jurisdiction initiatives, such as the Solvency I I 

framework in Europe. 

In addition, investors should be aware of the EU risk retention and due diligence requirements which 

currently apply, or are expected to apply in the future, in respect of various types of EU regulated investors 

including credit institutions, authorised alternative investment fund managers, investment firms, insurance 

and reinsurance undertakings, UCITS funds, and institutions for occupational retirement provision.  

Amongst other things, such requirements restrict a relevant investor from investing in asset-backed securities 

unless (i) that investor is able to demonstrate that it has undertaken certain due diligence in respect of various 

matters including its note position, the underlying assets and (in the case of certain types of investors) the 

relevant sponsor or originator and (ii) the originator, sponsor or original lender in respect of the relevant 

securitisation has explicitly disclosed to the investor that it will retain, on an ongoing basis,  a net economic 

interest of not less than 5 per cent. in respect of certain specified credit risk tranches or asset exposures.  

Failure to comply with one or more of the requirements may result in various penalties including, in the case 

of those investors subject to regulatory capital requirements, the imposition of a penal capital charge on the 

notes acquired by the relevant investor. Aspects of the requirements and what is or will be required to 

demonstrate compliance to national regulators remain unclear.  

The risk retention and due diligence requirements described above apply, or are expected to apply, in respect 

of the Notes.  With respect to the commitment of the Transferor (as originator) to retain a material net 

economic interest in the securitisation and with respect to the information to be made available by the Issuer 

or another relevant party (on, or after the Closing Date, by TPF in its capacity as the Servicer or the Cash 

Manager on the Issuer's behalf), please see the statements set out in “EU risk retention and due diligence 

requirements”.  Relevant investors are required to independently assess and determine the sufficiency of the 

information described above for the purposes of complying with any relevant requirements and none of the 

Issuer, the Transferor nor any Dealer makes any representation that the information described above is 

sufficient in all circumstances for such purposes.  



RISK FACTORS 

 

  

 - 48 -  
 

It should be noted that the European authorities have reached political agreement on two new regulations 

related to securitisation.  The regulations are in the process of being formally adopted and are intended to 

apply in general from 1 January 2019.  Amongst other things, the regulations include provisions intended to 

implement the revised securitisation framework developed by BCBS (with adjustments) and provisions 

intended to harmonise and replace the risk retention and due diligence requirements (including the 

corresponding guidance provided through technical standards) applicable to certain EU regulated investors.  

While the final texts are not yet available, there will be material differences between the coming new 

requirements and the current requirements including with respect to application approach under the retention 

requirements and the originator entities eligible to retain the required interest.  It is expected that 

securitisations established prior to the application date of 1 January 2019 and that do not involve the issuance 

of securities (or otherwise involve the creation of a new securitisation position) from that date will remain 

subject to the current risk retention and due diligence requirements and will not be subject to the revised 

requirements in general, although this will depend on the specific drafting of the relevant provisions included 

in the final text. 

Prospective investors should therefore make themselves aware of the changes and requirements described 

above (and any corresponding implementing rules of their regulator), where applicable to them, in addition 

to any other applicable regulatory requirements with respect to their investment in the Notes.  The matters 

described above and any other changes to the regulation or regulatory treatment of the Notes for some or all 

investors may negatively impact the regulatory position of individual investors and, in addition, have a 

negative impact on the price and liquidity of the Notes in the secondary market.   

U.S. Risk Retention Requirements 

Section 941 of the Dodd-Frank Act amended the Exchange Act to generally require the "securitizer" of a 

"securitization transaction" to retain at least 5 per cent. of the "credit risk" of "securitized assets", as such 

terms are defined for the purposes of that statute, and generally prohibit a securitizer from directly or 

indirectly eliminating or reducing its credit exposure by hedging or otherwise transferring the credit risk that 

the securitizer is required to retain. The U.S. Risk Retention Rules came into effect on 24 December 2016 

with respect to asset-backed securities of all classes other than asset-backed securities collateralized by 

residential mortgages. The U.S. Risk Retention Rules provide that the “securitizer” of an asset backed 

“securitization transaction” is its sponsor. The U.S. Risk Retention Rules also provide for certain exemptions 

from the risk retention obligation that they generally impose.  

The Transferor, as the sponsor under the U.S. Risk Retention Rules, does not intend to retain at least 5 per 

cent. of the credit risk of the securitized assets for purposes of compliance with the U.S. Risk Retention 

Rules, but rather intends to rely on an exemption provided for in Section 20 of the U.S. Risk Retention Rules 

regarding non-U.S. transactions. Such non-U.S. transactions must meet certain requirements, including that: 

(1) the transaction is not required to be and is not registered under the Securities Act; (2) no more than 10 per 

cent. of the dollar value (or equivalent amount in the currency in which the "ABS interests" (as defined in 

Section 2 of the U.S. Risk Retention Rules) are issued) of all classes of ABS interests issued in the 

securitization transaction are sold or transferred to, or for the account or benefit of, U.S. persons (as defined 

in the U.S. Risk Retention Rules, Risk Retention U.S. Persons); (3) neither the sponsor nor the Issuer of the 

“securitization transaction” is organised under U.S. law or is a branch located in the United States of a non-

U.S. entity; and (4) no more than 25 per cent. of the underlying collateral was acquired from a majority-

owned affiliate or branch of the sponsor or issuer organised or located in the United States.  

The Securitised Portfolio will be comprised of consumer credit card accounts originated (or acquired) in the 

United Kingdom by TPF. See the section entitled "Tesco Personal Finance PLC".  

Prior to any Notes which are offered and sold by the Issuer being purchased by, or for the account or benefit 

of, any Risk Retention U.S. Person, the purchaser of such Notes must first disclose to the Dealers that it is a 

Risk Retention U.S. Person and obtain the written consent of the Transferor in the form of a U.S. Risk 

Retention Waiver Consent. Prospective investors should note that the definition of U.S. person in the U.S. 
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Risk Retention Rules is substantially similar to, but not identical to, the definition of U.S. person under 

Regulation S, and that persons who are not "U.S. persons" under Regulation S may be U.S. persons under 

the U.S. Risk Retention Rules. The definition of U.S. person in the U.S. Risk Retention Rules is excerpted 

below. Particular attention should be paid to paragraphs (b) and (h)(i), which are different than comparable 

provisions from Regulation S.  

Under the U.S. Risk Retention Rules, and subject to limited exceptions, U.S. person (and Risk Retention 

U.S. Person as used in this Prospectus) means any of the following:  

(a) any natural person resident in the United States;  

(b) any partnership, corporation, limited liability company, or other organisation or entity organised or 

incorporated under the laws of any State or of the United States;1  

(c) any estate of which any executor or administrator is a U.S. person (as defined under any other clause 

of this definition);  

(d) any trust of which any trustee is a U.S. person (as defined under any other clause of this definition);  

(e) any agency or branch of a foreign entity located in the United States;  

(f) any non-discretionary account or similar account (other than an estate or trust) held by a dealer or 

other fiduciary for the benefit or account of a U.S. person (as defined under any other clause of this 

definition);  

(g) any discretionary account or similar account (other than an estate or trust) held by a dealer or other 

fiduciary organised, incorporated, or (if an individual) resident in the United States; and  

(h) any partnership, corporation, limited liability company, or other organisation or entity if:  

(i) organised or incorporated under the laws of any foreign jurisdiction; and  

(ii)  formed by a U.S. person (as defined under any other clause of this definition) principally for 

the purpose of investing in securities not registered under the Securities Act. 2  

Each holder of a Note or a beneficial interest therein acquired on the Closing Date, by its acquisition of a 

Note or a beneficial interest in a Note, will be deemed, and, in certain circumstances, will be required to 

represent to the Issuer, the Transferor and the Dealers that it (1) either (i) is not a Risk Retention U.S. Person 

or (ii) it has obtained a U.S. Risk Retention Waiver Consent, (2) is acquiring such Note or a beneficial 

interest therein for its own account and not with a view to distribute such Note and (3) is not acquiring such 

Note or a beneficial interest therein as part of a scheme to evade the requirements of the U.S. Risk Retention 

Rules (including acquiring such Note through a non-Risk Retention U.S. Person, rather than a Risk Retention 

U.S. Person, as part of a scheme to evade the 10 per cent. Risk Retention U.S. Person limitation in the 

exemption provided for in Section 20 of the U.S. Risk Retention Rules described herein).  

There can be no assurance that the requirement to request the Transferor to give its prior written consent to 

any Notes which are offered and sold by the Issuer being purchased by, or for the account or benefit of, any 

Risk Retention U.S. Person will be complied with or will be made by such Risk Retention U.S. Persons.  

                                              
1  The comparable provision from Regulation S is "(ii) any partnership or corporation organised or incorporated under the laws o f the United 

States.  
2  The comparable provision from Regulation S "(vii)(B) formed by a U.S. person principally for the purpose of investing in securities not 

registered under the [Securities Act], unless it is organised or incorporated, and owned, by accredited investors (as defined  in [17 CFR 
230.501(a)]) who are not natural persons, estates or trusts.   
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There can be no assurance that the exemption provided for in Section 20 of the U.S. Risk Retention Rules 

regarding non-U.S. transactions will be available. No assurance can be given as to whether a failure by the 

Transferor to comply with the U.S. Risk Retention Rules (regardless of the reason for such failure to 

comply) may give rise to regulatory action which may adversely affect the Notes or the market value of the 

Notes. Furthermore, the impact of the U.S. Risk Retention Rules on the securitisation market generally is 

uncertain, and a failure by the Transferor to comply with the U.S. Risk Retention Rules could therefore 

negatively affect the market value and secondary market liquidity of the Notes.  

None of the Dealers or any of their affiliates makes any representation to any prospective investor or 

purchaser of the Notes as to whether the transactions described in this Base Prospectus comply as a matter of 

fact with the U.S. Risk Retention Rules on the Closing Date or at any time in the future. Investors should 

consult their own advisors as to the U.S. Risk Retention Rules. No predictions can be made as to the precise 

effects of such matters on any investor or otherwise.  

Impact of recent derivative reforms on the Swaps 

As noted above, the Notes may have the benefit of certain derivative instruments, namely currency Swap 

Agreements in respect of the relevant class of Note Series as specified in the relevant Final Terms.  In this 

regard, it should be noted that the derivatives markets are subject to extensive and recently implemented 

regulation in a number of jurisdictions, including in Europe pursuant to Regulation (EU) No 648/2012 of the 

European Parliament and of the Council of 4 July 2012 on OTC derivatives, central counterparties and trade 

repositories (EMIR) and in the U.S. under the Dodd-Frank Wall Street Reform and Consumer Protection Act 

of 2010.   

It is possible that such regulation will increase the costs of and restrict participation in the derivatives 

markets, thereby increasing the costs of engaging in hedging or other transactions and reducing liquidity and 

the use of the derivatives markets.  If applicable in the context of any Swap Agreements, such additional 

requirements, corresponding increased costs and/or related limitations on the ability of Funding 1 and/or the 

Issuer to hedge certain risks may reduce amounts available to Funding 1 and/or the Issuer to meet its 

obligations and may result in investors receiving less interest or principal than expected.  

With respect to the risks referred to above, see also “Impact of EMIR on the Swap Agreements” below for 

further details. 

Impact of EMIR on the Swap Agreements 

EMIR introduced a number of regulatory requirements for counterparties to derivatives contracts including 

(i) a mandatory clearing obligation for certain classes of OTC derivatives contracts (the Clearing 

Obligation); (ii) collateral exchange, daily valuation and other risk mitigation requirements for OTC 

derivatives contracts not subject to clearing (the Risk Mitigation Requirements); and (iii) certain reporting 

requirements.  In general, the application of such regulatory requirements in respect of the Swap Agreements 

will depend on the classification of the counterparties to such derivative transactions.  

Pursuant to EMIR, counterparties can be classified as: (i) financial counterparties (FCs), and (ii) non-

financial counterparties (NFCs). The category of “NFC” is further split into: (i) non-financial counterparties 

above the “clearing threshold” (NFC+s), and (ii) non-financial counterparties below the “clearing threshold” 

(NFC-s). Whereas FCs and NFC+ entities may be subject to the Clearing Obligation or, to the extent that the 

relevant swaps are not subject to clearing, to the collateral exchange obligation and the daily valuation 

obligation under the Risk Mitigation Requirements, such obligations do not apply in respect of NFC- 

entities. 

Each of the Issuer and Funding 1 is currently an NFC-, although a change in its position cannot be ruled out. 

Should the status of the Issuer and/or Funding 1 change to NFC+ or FC, this may result in the application of 

the Clearing Obligation or the collateral exchange obligation under the Risk Mitigation Requirements, 



RISK FACTORS 

 

  

 - 51 -  
 

although it seems unlikely that any of the swap agreements would be a relevant type of OTC derivative 

contract that would be subject to the Clearing Obligation under the relevant implementing measures made to 

date.  It should also be noted that the collateral exchange obligation should not apply in respect of Sw aps 

entered into prior to the relevant application date (being 1 March 2017) unless such a swap is materially 

amended on or after that date. 

Notwithstanding the qualifications on application noted above, the position of the swap agreements under 

each of the Clearing Obligation and collateral exchange obligation is not entirely clear.  If the classification 

of the Issuer or Funding 1 changes and, to the extent relevant, one or more of the swaps agreements is 

regarded to be in-scope, then a swap agreement entered into or materially amended at a relevant time may 

become subject to the Clearing Obligation or (more likely) to the collateral exchange obligation.  Prospective 

investors should note that there is some uncertainty with respect to the ability of each of the Issuer and 

Funding 1 to comply with these obligations if applicable, which may (i) lead to regulatory sanctions, (ii) 

adversely affect the ability of the Issuer or Funding 1 to continue to be party to a swap agreement (possibly 

resulting in a restructuring or termination of the swap) or to enter into swap agreements and/or (iii) 

significantly increase the cost of such arrangements, thereby negatively affecting the ability of the Issuer or 

Funding 1 to hedge certain risks.  As a result, the amounts available to the Issuer and/or Funding 1 to meet 

its obligations may be reduced, which may in turn result in investors’ receiving less interest or principal than 

expected. 

It should also be noted that further changes may be made to the EMIR framework in the context of the EMIR 

review process, including in respect of counterparty classification.  In this regard, the European Commission 

has published legislative proposals providing for certain amendments to EMIR.  If the proposals are adopted 

in their current form, the classification of certain counterparties under EMIR would change including with 

respect to certain securitisation vehicles such as the Issuer and Funding 1.  It is not clear when, and in what 

form, the legislative proposals (and any corresponding technical standards) will be adopted and will become 

applicable.  In addition, the compliance position under any adopted amended framework of swap 

transactions entered into prior to application is uncertain.  No assurances can be given that any changes made 

to EMIR would not cause the status of the Issuer and/or Funding 1 to change and lead to some or all of the 

potentially adverse consequences outlined above.  

Lastly, it should be noted that, as described above under “Certain modifications may be made without 

Noteholder consent”, EMIR-related amendments may be made to the transaction documents and/or to the 

terms and conditions applying to Notes. 

Changes of law may adversely affect interests of noteholders  

The structure of the issuance of the notes is based on English law, UK tax law, Scots law (in relation to the 

Scottish receivables), Northern Irish law (in relation to the Northern Irish receivables) and on regulatory and 

administrative practice in effect as at the date of this Base Prospectus, and having regard to the expected tax 

treatment of all relevant entities under such law and practice. No assurance can be given as to the impact of 

any political developments or any possible change to the law (including any change in regulation which may 

occur without a change in primary legislation), administrative practice or tax treatment in any country after 

the date of this Base Prospectus nor can any assurance be given that any such factors will not adversely 

affect the ability of Funding 1 or the Issuer to make payments under the Loan Notes or the Notes. In 

addition, it should be noted that regulatory requirements (including any applicable retention, due diligence or 

disclosure obligations) may be recast or amended and there can be no assurance that any such changes will 

not adversely affect the compliance position of a transaction described in this Prospectus or of any party 

under any applicable law or regulation. 

General market volatility and post-UK referendum uncertainty 

Concerns relating to credit risk (including that of sovereigns and of those entities which have exposure to 

sovereigns) persist, in particular with respect to current economic, monetary and political conditions in the 
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Eurozone. If such conditions further deteriorate (including as may be demonstrated by any relevant credit 

rating agency action, any default or restructuring of indebtedness by one or more states or institutions and/or 

any exit(s) by any member state(s) from the European Union and/or any changes to, including any break up 

of, the Eurozone), then these matters may cause further severe stress in the financial system generally and/or 

may adversely affect the UK credit card market, the Issuer, one or more of the other parties to the transaction 

documents (including the seller, the servicer, the account bank and/or the swap providers) and/or any 

borrower in respect of the underlying loans.  

In particular, prospective investors should note that, pursuant to a referendum held in June 2016, the UK has 

voted to leave the European Union and the UK Government invoked article 50 of the Lisbon Treaty relating 

to withdrawal on 29 March 2017.  Under article 50, the Treaty on the European Union and the Treaty on the 

Functioning of the European Union cease to apply in the relevant state from the date of entry into force of a 

withdrawal agreement or, failing that, two years after the notification of intention to withdraw, although this 

period may be extended in certain circumstances.    

There are a number of areas of uncertainty in connection with the future of the UK and its relationship with 

the European Union and the negotiation of the UK’s exit terms and related matters may take several years. It 

is possible that the UK will leave the European Union with no withdrawal agreement if no agreement can be 

finalised within two years. In such circumstances, a high degree of political, legal, economic and other 

uncertainty may result. The referendum has resulted in political (including UK constitutional), legal, 

regulatory, economic and market uncertainty – the effects of each of which could adversely affect the 

interests of Noteholders. Such uncertainty and consequential market disruption may also cause investment 

decisions to be delayed, reduce job security and damage consumer confidence. The resulting adverse 

economic conditions could affect cardholders’ willingness or ability to meet their obligations, resulting  in 

increased delinquencies and defaults in the Securitised Portfolio and ultimately negatively affecting the 

ability of the Issuer to pay interest and repay principal to Noteholders.  

The referendum may also have an adverse effect on counterparties of the Issuer, Loan Note Issuer No.1 

and/or the Receivables Trustee and/or members of the TPF Group. Depending on the terms of the UK's exit 

from the European Union, such counterparties may become unable to perform their obligations following 

changes in regulation, including the loss of existing regulatory rights to carry on cross-border business. 

Additionally, counterparties may be adversely affected by rating actions, an economic downturn or volatile 

and illiquid markets (including currency markets and bank funding markets) arising from the referendum and 

the conduct and progress of the formal withdrawal negotiations. As a result, there is an increased risk of such 

counterparties becoming unable to fulfil their obligations, which could have an adverse impact on 

Noteholders. See “Reliance on Third Parties” above. 

Finally, the referendum has resulted in downgrades of the UK sovereign rating and that of the Bank of 

England by Standard & Poor's and by Fitch. Standard & Poor's and Fitch have placed a negative outlook on 

the UK sovereign rating and that of the Bank of England, suggesting a strong possibility of further negative 

rating action. The rating of the sovereign affects the ratings of entities operating in its territory, and in 

particular the ratings of financial institutions. Further downgrades may cause downgrades to counterparties, 

meaning that they may cease to have the relevant required ratings to fulfil their roles and need to be replaced. 

If rating action is widespread, it may become difficult or impossible to replace such counterparties with 

others who have the required ratings on similar terms or at all.  

The referendum has also given rise to calls for certain regions within the UK to preserve their place in the 

European Union by separating from the UK, as well as the potential for other Member States to consider 

withdrawal from the European Union. For example, the outcome of the referendum was not supported by the 

majority of voters in Scotland, who voted in favour of the UK remaining in the European Union. This has 

revived the political debate on a second referendum on Scottish independence.  

Given this uncertainty and the range of possible outcomes, it is not currently possible to determine the 

impact that the referendum, the UK’s departure from the European Union, any potential future departure of 
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Scotland and/or Northern Ireland from the UK and/or any related matters may have on general economic 

conditions in the UK, including the performance of the UK credit cards market. In particular, Scottish 

independence could affect Scotland’s status in the EU and significantly impact the fiscal, monetary and 

regulatory environment applicable to Scottish companies (such as TPF) and Scottish assets (such as the 

Scottish receivables). It is also not possible to determine the impact that these matters will have on the 

business of the Issuer (including the performance of the underlying loans), any other party to the transaction 

documents and/or any borrower in respect of the underlying loans, or on the regulatory position of any such 

entity or of the transactions contemplated by the transaction documents under EU regulation or more 

generally.   

No assurance can be given that any of the matters outlined above would not adversely affect the ability of the 

Issuer to satisfy its obligations under the notes and/or the market value or liquidity of the notes.  

F. Certain other risks relating to the notes 

The credit ratings assigned to the notes are not a guarantee that Noteholders will receive all payments 

owed to them under the notes 

Credit ratings assigned to the notes reflect the relevant Rating Agency's assessment only of either the 

likelihood of the full payment of interest and principal on the notes on a date that is not later than the Final 

Redemption Date or the likelihood of the timely payment of interest and the ultimate payment of principal in 

full on the notes on a date that is not later than the Final Redemption Date, not that it will be paid when 

expected or scheduled, and may not reflect the potential impact of all risks related to the transaction 

structure, the other risk factors discussed in this Base Prospectus and the relevant Drawdown Prospectus  

/Pricing Supplement, or any other factors that may affect the value of the notes. These ratings are based on 

the Rating Agencies' determination of, inter alia, the value of the Receivables, the reliability of the payments 

on the Receivables, the creditworthiness of the relevant Swap Counterparty and the availability of credit 

enhancement. A rating or rating confirmation does not impose or extend any actual or contingent liability for 

the Rating Agencies to the Noteholders or any other party or create any legal relations between the Rating 

Agencies and the Noteholders or any other party. 

The ratings do not address the following: 

 the likelihood that the principal or interest on the notes will be redeemed or paid, as expected, on the 

Scheduled Redemption Dates; 

 the possibility of the imposition of United Kingdom or any other withholding tax; 

 the marketability of the notes, or any market price for the notes; or 

 whether an investment in the notes is a suitable investment for Noteholders.  

A rating is not a recommendation to purchase, hold or sell notes.  

Ratings can be lowered or withdrawn after Noteholders purchase the notes  

Any Rating Agency may lower its rating or withdraw its rating if, in the sole judgement of the Rating 

Agency, the credit quality of the notes has declined or is in question or for other tangible and intangible 

reasons. If any rating assigned to the notes is lowered or withdrawn, the market value of the notes may be 

reduced. 

Any Rating Agency may also lower or withdraw its rating with respect to the relevant Swap Counterparty. 

Under the terms of any Swap Agreement that may be entered into in respect of a Note Ser ies, the Swap 

Counterparty shall be required to transfer or novate the Swap Agreement to a replacement Swap 
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Counterparty or enter into other suitable arrangements (including posting collateral) if the relevant credit 

rating of the Swap Counterparty is withdrawn or reduced below certain thresholds. It cannot be assured, 

however, that the Issuer would be able to find a replacement Swap Counterparty, transfer or novate the Swap 

Agreement and/or enter into other suitable arrangements (including posting collateral) in this event or that 

the ratings of the notes will not be lowered or withdrawn in this event. If any rating assigned to the notes is 

lowered or withdrawn, then the market value of such notes (or other notes of a different Note Series) may be 

reduced. 

In addition, rules adopted by the SEC require nationally recognised statistical rating organisations 

(NRSROs) that are hired by issuers and sponsors of a structured finance transaction to facilitate a process by 

which other NRSROs not hired in connection with the transaction can obtain the same information available 

to the hired NRSROs.  Non-hired NRSROs may use this information to issue (and maintain) an unsolicited 

rating of the notes. Failure by TPF to make information available as required could lead to the ratings of the 

notes being withdrawn by the applicable rating agency or a non-hired NRSRO. NRSROs have different 

methodologies, criteria, models and requirements, which may result in ratings on the notes that are lower 

than those assigned by the applicable rating agency. Unsolicited ratings of the notes may be assigned by a 

non-hired NRSRO at any time, even prior to the closing date. Such unsolicited ratings of the notes by a 

nonhired NRSRO may be lower than those assigned by the applicable rating agency. If a non-hired NRSRO 

issues a lower rating, the liquidity and market value of the affected class or classes of the notes could be 

materially and adversely affected. In addition, the mere possibility that such a rating could be issued may 

affect price levels in any secondary market that may develop. 

Noteholders may not be able to sell their notes 

There currently is no active or liquid secondary market for the notes. The Arranger and the Dealers may, but 

are not obligated, to make a market in the notes. There can be no assurance that a secondary market for the 

notes will develop or, if one does develop, that it will continue. An investor in the notes must be prepared to 

hold its notes for an indefinite period of time or until they are redeemed.  

Potential investors should be aware that, although the financial markets have stabilised following market 

deterioration in 2007 and 2008 caused in particular by the bankruptcy filing of Lehman Brothers in 

September 2008, economic conditions are such that volatility and disruption of the capital and credit 

markets, including the market for asset-backed securities, may occur again. In the event of future volatility 

and disruption in the market for asset-backed securities, it is likely there could be a severe lack of liquidity in 

the secondary market for instruments similar to the notes. Such lack of liquidity may result in Noteholders 

suffering losses on the notes in secondary resales even if there is no decline in the performance of the 

Securitised Portfolio.  

Unless and until Individual Note Certificates are issued, persons acquiring notes will only hold 

Book-Entry Interests, which may result in delays in distributions and hamper their ability to both 

participate in votes of Noteholders and pledge their notes 

Unless and until Global Note Certificates are exchanged for Individual Note Certificates, which will only 

occur under a limited set of circumstances, persons acquiring notes will not be the legal owners or holders of 

such notes but will have rights in their capacity as participants in accordance with the rules and procedures of 

the relevant clearing system and, in the case of indirect participants, their agreements with direct participants 

(such rights, Book-Entry Interests). After payment to the Common Depositary (or, with respect to notes in 

NSS form, a Common Safekeeper) and the DTC custodian, the Issuer will have no responsibility or liability 

for the payment of interest, principal or other amounts to Euroclear, Clearstream, the DTC custodian, the 

Common Depositary (or, with respect to notes in NSS form, a Common Safekeeper) or to holders of Book-

Entry Interests. Either the Common Depositary (or, with respect to notes in NSS form, the Common 

Safekeeper) or Cede & Co. as nominee of DTC will be the registered holder and legal owner of each class of 

notes for so long as such class is represented by one or more Global Note Certificates. Accordingly, each 

person owning a Book-Entry Interest must rely on the relevant procedures of the Common Depositary (or, 
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with respect to notes in NSS form, a Common Safekeeper), the DTC custodian, Euroclear, Clearstream and 

DTC and, if such person is an indirect participant in such entities, on the procedures of the direct participant 

through which such person holds its interest, to exercise any rights of Noteholders under the Note Trust 

Deed. So long as the notes are in global form, payments of principal and interest on, and other amounts due 

in respect of, notes will be made to the Common Depositary (or, with respect to notes in NSS form, a 

Common Safekeeper) and to Cede & Co. as nominee of DTC. Upon receipt of any payment, Euroclear, 

Clearstream and DTC will promptly credit direct participants' accounts with payments in amounts 

proportionate to their respective ownership of Book-Entry Interests, as shown on their records. The Issuer 

expects that payments by direct participants or indirect participants to owners of interests in Book-Entry 

Interests held through such participants or indirect participants will be governed by standing customer 

instructions and customary practices, as is now the case with the securities held for the accounts of customers 

in bearer form or registered in "street name", and will be the responsibility of such direct participants or 

indirect participants. None of the Issuer, the Note Trustee, the DTC custodian, any Paying Agent or the 

Registrar will have any responsibility or liability for any aspect of the records relating to, or payments made 

on account of, the Book-Entry Interests or for maintaining, supervising or reviewing any records relating to 

such Book-Entry Interests. 

Unlike holders of Individual Note Certificates, holders of the Book-Entry Interests will not have direct rights 

under the Note Trust Deed to act upon solicitations of consents or requests by the Issuer for waivers or other 

actions from Noteholders. Instead, a holder of Book-Entry Interests will be permitted to act only to the extent 

it has received appropriate proxies to do so from Euroclear, Clearstream or DTC (as the case may be) and, if 

applicable, direct participants. There can be no assurance that procedures implemented for the granting of 

such proxies will be sufficient to enable holders of Book-Entry Interests to vote on any requested actions on 

a timely basis. Similarly, upon the occurrence of an event of default, holders of Book-Entry Interests will be 

restricted to acting through the Euroclear, Clearstream, DTC or the DTC custodian (as the case may be), 

unless and until Individual Note Certificates are issued. There can be no assurance that the procedures to be 

implemented by the Euroclear, Clearstream, DTC and the DTC custodian under such circumstances will be 

adequate to ensure the timely exercise of remedies under the Note Trust Deed. Holders  of beneficial interests 

in notes which are denominated in Sterling or Euros and which are held directly with DTC or through its 

participants must give advance notice to the exchange agent 15 days prior to each Interest Payment Date that 

they wish payments on such Global Note Certificates to be made to them in Sterling or Euro (as applicable) 

outside DTC. If such instructions are not given, Sterling or Euro payments on such notes will be exchanged 

for U.S. Dollars by the exchange agent prior to their receipt by DTC and the affected holders will receive 

U.S. Dollars on the relevant Interest Payment Date. 

Persons acquiring notes in the form of Global Note Certificates may also be hindered from granting security 

over the notes if physical notes are required by the party demanding the pledge or other form of security. 

Integral multiples of less than €100,000 

Although notes which are admitted to trading on a regulated market in the European Economic Area or 

offered to the public in a member state of the European Economic Area in circumstances which require the 

publication of a prospectus under the Prospectus Directive are required to have a minimum denomination of 

€100,000 (or, where the Specified Currency is not euro, its equivalent in the Specified Currency), it is 

possible that the notes may be traded in the clearing systems in amounts in excess of €100,000 or its 

equivalent in alternate currencies that are not integral multiples of €100,000 or its equivalent in alternate 

currencies. In relation to any issue of notes which have a denomination consisting of the minimum specified 

denomination plus a higher integral multiple of another smaller amount, it is possible that the notes may be 

traded in amounts in excess of €100,000 or its equivalent in alternate currencies that are not integral 

multiples of €100,000 or its equivalent in alternate currencies. In such a case a Noteholder who, as a result of 

trading such amounts, holds a principal amount of less than the minimum specified denomination may not 

receive a definitive note (should definitive notes be printed) and may need to purchase a principal amount of 

notes such that its holding is an integral multiple of the minimum specified denomination.  
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If definitive notes are issued, Noteholders should be aware that definitive notes which have a denomination 

that is not an integral multiple of the minimum specified denomination may be illiquid and difficult to trade.  

Negative interest rate 

The Issuer is exposed in certain circumstances to the risk that at any time the interest rate on the Issuer 

Accounts, the Funding 1 Accounts or the Trust Accounts will be less than zero. A negative interest rate 

would result in a charge payable by the Issuer, Funding 1 or the Receivable Trustee (as applicable) to the 

relevant Account Bank and will be paid concurrently with the fees payable by the Issuer to the Issuer 

Account Bank, subject to the applicable Priority of Payments.  
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DOCUMENTS INCORPORATED BY REFERENCE 

The following documents, which have been (1) previously published and (2) approved by the Central Bank 

of Ireland or filed with it shall be deemed to be incorporated in, and form part of, this Base Prospectus: 

(a) the audited financial statements of the Issuer for the period up to and including the year ended 31 

December 2015;  

(b) the audited financial statements of the Issuer for the period up to and including the year ended 31 

December 2016; 

(c) the audited financial statements of Funding 1 for the period up to and including the year ended 31 

December 2015; and 

(d) the audited financial statements of Funding 1 for the period up to and including the year ended 31 

December 2016.  

The documents incorporated by reference referred to above are available for viewing at:  

2015 audited financial statements of the Issuer –  

http://www.ise.ie/debt_documents/Annual%20Financial%20Statement_4978c17a-d622-4493-a50c-

4df6322adfda.PDF  

2016 audited financial statements of the Issuer –  

http://www.ise.ie/debt_documents/Annual%20Financial%20Statement_5b245a5d-b462-4dfc-860c-

07b15a91f6c7.PDF  

2015 audited financial statements of Funding 1 – 

http://www.ise.ie/debt_documents/Annual%20Financial%20Statement_e6c91cd1-6efd-4326-b4ce-

03e6ce6f6571.PDF 

2016 audited financial statements of Funding 1 – 

http://www.ise.ie/debt_documents/Annual%20Financial%20Statement_f521b590-d2fa-471a-bbbe-

a4872c40c5d9.PDF  

Any statement contained herein or any of the documents incorporated by reference in, and forming part of, 

this Base Prospectus shall be deemed to be modified or superseded for the purpose of this Base Prospectus to 

the extent that a statement contained in any document subsequently incorporated by reference modifies or 

supersedes such statement (whether expressly, by implication or otherwise), provided that such modifying or 

superseding statement is made by way of a supplement to this Base Prospectus pursuant to Article 16 of the 

Prospectus Directive. Any statement so modified or superseded shall not be deemed, except as so modified 

or superseded, to constitute a part of this Base Prospectus.  

For the avoidance of doubt, any websites mentioned herein do not form part of this Base Prospectus . 

http://www.ise.ie/debt_documents/Annual%20Financial%20Statement_4978c17a-d622-4493-a50c-4df6322adfda.PDF
http://www.ise.ie/debt_documents/Annual%20Financial%20Statement_4978c17a-d622-4493-a50c-4df6322adfda.PDF
http://www.ise.ie/debt_documents/Annual%20Financial%20Statement_5b245a5d-b462-4dfc-860c-07b15a91f6c7.PDF
http://www.ise.ie/debt_documents/Annual%20Financial%20Statement_5b245a5d-b462-4dfc-860c-07b15a91f6c7.PDF
http://www.ise.ie/debt_documents/Annual%20Financial%20Statement_e6c91cd1-6efd-4326-b4ce-03e6ce6f6571.PDF
http://www.ise.ie/debt_documents/Annual%20Financial%20Statement_e6c91cd1-6efd-4326-b4ce-03e6ce6f6571.PDF
http://www.ise.ie/debt_documents/Annual%20Financial%20Statement_e6c91cd1-6efd-4326-b4ce-03e6ce6f6571.PDF
http://www.ise.ie/debt_documents/Annual%20Financial%20Statement_e6c91cd1-6efd-4326-b4ce-03e6ce6f6571.PDF
http://www.ise.ie/debt_documents/Annual%20Financial%20Statement_f521b590-d2fa-471a-bbbe-a4872c40c5d9.PDF
http://www.ise.ie/debt_documents/Annual%20Financial%20Statement_f521b590-d2fa-471a-bbbe-a4872c40c5d9.PDF
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PROGRAMME OVERVIEW 

The following overview does not purport to be complete and is qualified in its entirety by the remainder of 

this Base Prospectus and, with respect to a particular Note Series, the relevant Final Terms /Pricing 

Supplement/Drawdown Prospectus. Words and expressions defined elsewhere in this Base Prospectus shall 

have the same meanings in this overview.  A listing of the pages on which these terms are defined is found in 

the "Index of defined terms". 

DIAGRAMMATIC OVERVIEW OF THE PROGRAMME 
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The Designated Accounts relating to the English Receivables, the Northern Irish Receivables and the 

Scottish Receivables will be retained by TPF. 

The Receivables Trustee holds the Receivables on trust for TPF, as Transferor Beneficiary, and for two 

special purpose companies incorporated in England and Wales, called Delamare Cards Funding 1 Limited 

(Funding 1) and Delamare Cards Funding 2 Limited as Investor Beneficiaries.  

Issuance of Loan Notes 

Funding 1 will fund Contributions to the Delamare Cards Receivables Trust (creating or increasing an 

Investor Interest in the trust property) through the issuance of a limited recourse global loan note (Global 

Loan Note No.1).  Global Loan Note No.1 was issued pursuant to a Security Trust Deed and Cash 

Management Agreement (the STDCMA) on 24 April 2013.  Additional notional tranches of Global Loan 

Note No.1 have been and will be issued pursuant to supplements (each, a Loan Note Supplement).  The 

amount outstanding under Global Loan Note No.1 may be increased from time to time by the creation of 

additional notional tranches, which, together with the initial notional tranche will be referred to in this Base 

Prospectus as Loan Notes. Funding 1 may issue further global loan notes from time to time.  

Each global loan note issued will be purchased by a loan note holder which will be the Issuer, a conduit 

financing vehicle or the Transferor. The limited recourse nature of the global loan notes and the Loan Notes 

will ensure that Funding 1 is only ever liable to the relevant Loan Note Holder for payments in an amount 

not to exceed payments of principal and interest received by Funding 1 from the Receivables Trustee in 

respect of its beneficiary interest (see "The Delamare Cards Receivables Trust") in the Delamare Cards 

Receivables Trust. 

Issuance of Notes 

Where the Issuer is the Loan Note Holder, the Issuer, in turn, will finance its subscription for each Loan Note 

by issuing notes in separate Note Series from time to time to investors (and, if necessary, after swapping 

proceeds of the notes in any currency other than Sterling to Sterling). Each separate Note Series will have its 

own Final Terms/Pricing Supplement/Drawdown Prospectus setting out the terms of that issuance of notes.  

The term Note Series refers to those notes that (i) are issued by the Issuer on a particular issue date and 

under a particular Final Terms/Pricing Supplement/Drawdown Prospectus; (ii) are of the same class or sub-

class; and (iii) share the same terms and conditions. 

The proceeds of the issue of a Note Series will be used by the Issuer to subscribe for a new Loan Note or to 

fund the increase in the amount outstanding under existing Loan Note(s) issued by Funding 1 as tranches of 

Global Loan Note No. 1. Funding 1 will use the aggregate proceeds of the Loan Notes to fund a Contribution 

to the trust property in the Delamare Cards Receivables Trust. The Trust Series Investor Interest that 

represents Funding 1's beneficial interest in the Delamare Cards Receivables Trust is referred to in this Base 

Prospectus as the Funding 1 Beneficial Interest (see "The Issuer", "Funding 1" and "The Delamare Cards 

Receivables Trust – General Legal Structure").  In the future, Funding 1 may use the proceeds of further 

Loan Notes to make further Contributions to the Delamare Cards Receivables Trust which will increase the 

existing Funding 1 Beneficial Interest. Defaults on Receivables in the Delamare Cards Receivables Trust 

may reduce the size of the Funding 1 Beneficial Interest.  

The Cash Manager will calculate the size of the Funding 1 Beneficial Interest in the Delamare Cards 

Receivables Trust, inter alia, each time Funding 1 increases or reduces the size of its beneficial interest. By 

owning its beneficial interest in the Delamare Cards Receivables Trust, Funding 1 will be entitled to receive 

payments from the Receivables Trustee in respect of interest and principal paid by cardholders and certain 

other fees. The size of Funding 1's share of the Collections will be in proportion to the size of its beneficial 

interest in the whole of the Delamare Cards Receivables Trust.  
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Previous Series of Notes 

At the date of this Base Prospectus, the Issuer has issued the following Note Series: 
 

Note Series Issuance Date Initial Principal 

Amount 

Scheduled Redemption Date 

Series 2013-1 (A1) 26 April 2013 £400,000,000 19 May 2018 

Series 2013-1 (A2) 26 April 2013 £300,000,000 19 May 2018 

Series 2013-1 (A3) 26 April 2013 £300,000,000 19 May 2018 

Series 2013-1 (A4) 26 April 2013 £300,000,000 19 May 2018 

Series 2013-1 (A5) 26 April 2013 £300,000,000 19 May 2018 

Series 2013-1 (D) 26 April 2013 £150,000,000 19 May 2018 

Series 2014-1 (A1) 6 June 2014 £150,000,000 19 May 2017 

Series 2014-1 (A2) 6 June 2014 £350,000,000 19 May 2019 

Series 2014-1 (D) 6 June 2014 £200,000,000 19 May 2024 

Series 2015-1 (A1) 13 May 2015 £300,000,000 19 April 2018 

Series 2015-1 (A2) 13 May 2015 £200,000,000 19 April 2020 

The Series 2014-1 Class A1 Notes were fully redeemed on or about 19 May 2017. 

The Series 2013-1 Class A1 Notes and the Series 2013-1 Class A2 Notes were fully redeemed on or about 13 

May 2015. 

The Series 2013-1 Class A5 Notes and the Series 2013-1 Class D Notes were fully redeemed on or about 6 

June 2014. 



PROGRAMME OVERVIEW 

 

  

 - 61 -  
 

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

 

This diagram illustrates the ownership structure of the principal parties to the securitisation transaction: 

 The Issuer is, save for one share which is held on trust by the Share Trustee for the benefit of 

Holdco, a wholly-owned subsidiary of Holdco. See "The Issuer". 

 Funding 1 and Funding 2 are each wholly-owned subsidiaries of Holdco. See "Funding 1". 

 The entire issued share capital of the Receivables Trustee is held by Sanne Group Nominees 1 (UK) 

Limited on trust for the Share Trustee, and the beneficial interest thereunder is held on trust by the 

Share Trustee under the terms of a discretionary trust. See "The Receivables Trustee". 

 The entire issued share capital of Holdco is held by Sanne Group Nominees 1 (UK) Limited on trust 

for the Share Trustee, and the beneficial interest thereunder is held on trust by the Share Trustee 

under the terms of a discretionary trust.  

 The Share Trustee is a professional trust company and is not affiliated with the Transferor.  

 It should be noted that the Transferor has no ownership interest in any of the entities in this diagram. 

As a result, the financial condition of the Transferor should not directly affect the Receivables 

Trustee, Funding 1 or the Issuer, although the Transferor will still have a connection with the 

transaction for other reasons (such as the Transferor’s roles as Servicer of the Receivables and Cash 

Manager to the transaction). 
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Novation of Roles 

On 2 September 2008 Delamare Cards Receivables Trustee Limited (the Jersey Receivables Trustee) was 

incorporated in Jersey with company number 101677 as a private company with limited liability under the 

Companies (Jersey) Law 1991, as amended (the Companies Law). 

On 2 September 2008 Delamare Cards Funding 1 Limited (the Jersey Funding 1) was incorporated in 

Jersey with company number 101678 as a private company with limited liability under the Companies Law.  

On 2 September 2008 Delamare Cards Funding 2 Limited (the Jersey Funding 2, together with the Jersey 

Funding 1 and the Jersey Receivables Trustee , the Jersey Companies) was incorporated in Jersey with 

company number 101679 as a private company with limited liability under the Companies Law.  

On 13 January 2013 each of Delamare Cards Receivables Trustee Limited (the English Receivables 

Trustee), Delamare Cards Funding 1 Limited (the English Funding 1), Delamare Cards Funding 2 Limited 

(the English Funding 2, together with the English Funding 1 and the English Receivables Trustee , the 

English Companies) was incorporated in England and Wales. 

On 24 April 2013 (the Novation Date) the Jersey Companies entered into a deed of novation and 

amendment with the English Companies pursuant to which, the Jersey Receivables Trustee novated certain 

of its rights and obligations under the Security Trust Deed and the Master Framework Agreement to the 

English Receivables Trustee, Jersey Funding 1 novated certain of its rights and obligations under the 

Security Trust Deed and the Master Framework Agreement to English Funding 1 and Jersey Funding 2 

novated certain of its rights and obligations under the Security Trust Deed and the Master Framework 

Agreement to English Funding 2 and the Security Trust Deed and the Master Framework Agreement were 

amended and restated to reflect such novations. 

References in the Base Prospectus to the "Receivables Trustee", "Funding 1" and "Funding 2" shall, in 

relation to any event matter or thing occurring prior to the Novation Date, be construed as references to the 

"Jersey Receivables Trustee", "Jersey Funding 1" and "Jersey Funding 2" as applicable and on and from the 

Novation Date, shall be construed as references to the "English Receivables Trustee", "English Funding 1" 

and "English Funding 2" as applicable, in each case as the context so admits.  

Transfer of Receivables to the Receivables Trustee  

On 24 April, 2013, the Jersey Receivables Trustee transferred to the Transferor a pool of credit card 

receivables previously held on trust by the Jersey Receivables Trustee. The credit card receivables 

transferred by the Jersey Receivables Trustee to the Transferor constituted the Receivables identified in the 

initial Offer made by the Transferor to the Receivables Trustee on 24 April 2013 (the Initial Offer). The 

representations and warranties provided by the Transferor in relation to the Receivables comprised in the 

Initial Offer were given as of the date(s) on which such Receivables were originally transferred to the Jersey 

Receivables Trustee or the date on which the Offer of the related Account was originally accepted by the 

Jersey Receivables Trustee, as the case may be (see "The Receivables – Representations").  Since the Initial 

Offer, the Transferor has made a number of subsequent Offers to the Receivables Trustee.  
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THE PARTIES 
 

Party Name Address Document under 

which appointed 

Arranger: Citigroup Global Markets 

Limited (Citigroup). 

Citigroup Centre,  

25 Canada Square, 

London E14 5LB. 

N/A. 

Dealer(s): Citigroup and any other 

Dealer appointed from time to 

time by the Issuer either 

generally in respect of the 

Programme or in relation to a 

particular Note Series in each 

case in accordance with the 

terms of the Dealer 

Agreement (the Dealers).  

In respect of Citigroup, 

Citigroup Centre,  

25 Canada Square, 

London E14 5LB. 

Dealer Agreement; 

please see "Plan of 

Distribution" for 

further information. 

Issuer: Delamare Cards MTN Issuer 

plc, a public limited company 

incorporated in England and 

Wales on 22 July 2008, with 

company number 6652499.  

Asticus Building 2nd 

Floor, 21 Palmer Street, 

London, SW1H 0AD. 

N/A; please see 

"The Issuer" for 

further information. 

Receivables Trustee: Delamare Cards Receivables 

Trustee Limited, a private 

limited company incorporated 

under the laws of England and 

Wales on 11 January 2013, 

with company number 

08356561.  

Asticus Building 2nd 

Floor, 21 Palmer Street, 

London, SW1H 0AD. 

 

RTDSA; please see 

"The Delamare 

Cards Receivables 

Trust" for further 

information. 

Funding 1 (Loan 

Note Issuer): 

Delamare Cards Funding 1 

Limited, a private limited 

company incorporated under 

the laws of England and 

Wales on 11 January 2013, 

with company number 

08356551.   

Asticus Building 2nd 

Floor, 21 Palmer Street, 

London, SW1H 0AD. 

 

N/A; please see 

"Funding 1" for 

further information. 

Funding 2: Delamare Cards Funding 2 

Limited (Funding 2), a 

private limited company 

incorporated under the laws of 

England and Wales on 11 

January 2013, with company 

number 08356565. 

Asticus Building 2nd 

Floor, 21 Palmer Street, 

London, SW1H 0AD. 

N/A. 
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Party Name Address Document under 

which appointed 

Sponsor, Transferor, 

Transferor 

Beneficiary, Servicer, 

Cash Manager, Bank 

Account Operator 

and Expenses Loan 

Provider: 

TPF, a public limited 

company incorporated in 

Scotland, with company 

number SC173199.  

2 South Gyle Crescent, 

Edinburgh, United 

Kingdom  

EH12 9FQ. 

RSD, RTDSA and 

STDCMA; please 

see "The Delamare 

Cards Receivables 

Trust"). See also 

"The Receivables", 

"Tesco Personal 

Finance PLC", 

"Tesco Personal 

Finance PLC's 

Credit Card 

Portfolio" and 

"Servicing of 

Receivables" and 

"The Security Trust 

Deed and Cash 

Management 

Agreement") for 

further information. 

Successor Servicer 

Facilitator: 

Sanne Group (UK) Limited. Asticus Building 2nd 

Floor, 21 Palmer Street, 

London, SW1H 0AD. 

RTDSA; please see 

"Servicing of 

Receivables" for 

further information. 

Receivables Trustee 

Account Bank, 

Funding 1 Account 

Bank and Issuer 

Account Bank: 

HSBC Bank plc, a public 

limited company incorporated 

in England and Wales; 

and  

8 Canada Square, London 

E14 5HQ. 

Receivables Trust 

Accounts Bank 

Agreement, Loan 

Note Issuer No.1 

Account Bank 

Agreement, Call 

Protection 

Accumulation 

Deposit Account 

Bank Agreement 

and Issuer 

Distribution 

Account Bank 

Agreement; please 

see "The Bank 

Accounts" for 

further information.  

 The Bank of New York 

Mellon, London Branch 

One Canada Square, 

London E14 5AL. 

Receivables Trust 

Accounts Bank 

Agreement, Loan 

Note Issuer No.1 

Account Bank 

Agreement and 

Issuer Distribution 
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Party Name Address Document under 

which appointed 

Account Bank 

Agreement; please 

see "The Bank 

Accounts" for 

further information. 

Collection Account 

Bank: 

HSBC Bank plc, a public 

limited company incorporated 

in England and Wales. 

8 Canada Square, London 

E14 5HQ. 

N/A. 

Note Trustee: The Bank of New York 

Mellon acting through its 

London branch.   

One Canada Square, 

London E14 5AL. 

The Note Trust 

Deed and any Note 

Trust Deed 

Supplement; please 

see "Overview of 

the Notes", "Terms 

and Conditions of 

the Notes" and "The 

Note Trust Deed") 

for further 

information. 

Principal Paying 

Agent, Paying Agent, 

Agent Bank, 

Exchange Agent and 

Calculation Agent: 

The Bank of New York 

Mellon, London Branch.  

One Canada Square, 

London E14 5AL. 

The Paying Agency 

Agreement; please 

see "Overview of 

the Notes" for 

further information 

and "Terms and 

Conditions of the 

Notes". 

U.S. Paying Agent: The Bank of New York 

Mellon.  

101 Barclay Street, New 

York,  

NY 10286. 

The Paying Agency 

Agreement; please 

see "Overview of 

the Notes" for 

further information. 

Registrar:  The Bank of New York 

Mellon (Luxembourg) S.A.  

Vertigo Building – 

Polaris,  

2-4 rue Eugène Ruppert,  

L-2453 Luxembourg 

The Paying Agency 

Agreement; please 

see "Overview of 

the Notes" for 

further information. 

Swap Counterparties: The notes to be issued by the 

Issuer from time to time may 

be denominated in different 

currencies and have a fixed or 

floating Rate of Interest (as 

specified in the relevant Final 

Terms/Pricing 

Supplement/Drawdown 

 Swap Agreements; 

please see 

"Description of the 

Swap Agreements" 

for further 

information. 
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Party Name Address Document under 

which appointed 

Prospectus in relation to a 

Note Series). If any Note 

Series is denominated in a 

currency other than Sterling, 

the Issuer will enter into a 

currency swap transaction or, 

if any Note Series has a fixed 

rate of interest, the Issuer may 

enter into an interest rate swap 

transaction, in each case 

pursuant to an ISDA master 

agreement and related 

schedule, credit support annex 

and confirmations (each a 

Swap Agreement) with a 

swap counterparty (the Swap 

Counterparty), which has the 

requisite ratings.  

Security Trustee: The Bank of New York 

Mellon, acting through its 

London Branch. 

One Canada Square, 

London E14 5AL. 

STDCMA please 

see "Overview of 

Global Loan Note 

No.1", "The 

Security Trust Deed 

and Cash 

Management 

Agreement" and 

"The Loan Notes" 

for further 

information. 

Holdco: Delamare Cards Holdco 

Limited, a private limited 

company incorporated under 

the laws of England and 

Wales on 1 July 2008, with 

company number 6634898.  

Asticus Building 2nd 

Floor, 21 Palmer Street, 

London, SW1H 0AD. 

 

Not applicable; 

please see "The 

Issuer" for further 

information. 

Share Trustee: Sanne Trustee Company UK 

Limited, a private limited 

company incorporated under 

the laws of England and 

Wales.  

Asticus Building 2nd 

Floor, 21 Palmer Street, 

London, SW1H 0AD. 

Please see the 

Corporate 

Administration 

Agreement; and see 

"The Issuer" for 

further information. 

Administrator: Sanne Group (UK) Limited Asticus Building 2nd 

Floor, 21 Palmer Street, 

London, SW1H 0AD. 

Corporate 

Administration 

Agreement. 

Competent Authority 

and Stock Exchange: 

Central Bank of Ireland and 

the Irish Stock Exchange plc. 

 N/A. 
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Party Name Address Document under 

which appointed 

Rating Agencies: Standard & Poor's 

Fitch 

 N/A. 
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OVERVIEW OF THE RECEIVABLES 
 

The Receivables: The Receivables consist of amounts charged by cardholders who are 

individuals to certain designated MasterCard® and VISA® revolving credit 

card accounts (the Designated Accounts).   

 The Receivables consist of both principal receivables and finance charge 

receivables. Principal receivables are, generally, amounts charged to the 

Designated Accounts by cardholders for goods and services and cash 

advances. Finance charge receivables are the related periodic finance charges 

and fees charged to the Designated Accounts. 

 The Drawdown Prospectus/Final Terms/Pricing Supplement in respect of 

each Note Series will contain more detailed information regarding the 

Designated Accounts at the time of the offering of such Note Series.  

Features of Receivables: Certain features of the Designated Accounts are set out in the table below and 

investors should refer to, and carefully consider, further details in respect of 

the Designated Accounts set out in "The Receivables".   

 Type of Designated Account: MasterCard® and VISA® Purchase, 

Balance Transfer, Low APR and 

Low Fee Credit Card Accounts 

 Branding of Designated Accounts: Tesco Bank 

Terms of the Credit Card 

Agreements: 

The Transferor only assigns Receivables arising on Designated Accounts to 

the Receivables Trustee and does not assign or transfer all of its rights under 

the Credit Card Agreements relating to the Designated Accounts.  

Accordingly, in respect of Designated Accounts, the Transferor retains the 

right to determine the monthly periodic finance charges and other fees which 

will be applicable from time to time to such Designated Accounts, to alter the 

minimum monthly payment required on such Designated Accounts, to waive 

finance charges in respect of certain purchases from time to time and to 

change various other terms with respect to such Designated Accounts, 

including increasing or decreasing the annual percentage rate. 

Interchange: Under the terms and conditions of the MasterCard® and VISA® credit card 

systems, the Transferor receives fees called Interchange as partial 

compensation for, amongst other things, taking credit risk and absorbing 

fraud losses. Interchange is passed from the banks that clear the transactions 

for merchants to card issuing banks, such as the Transferor, and is calculated 

as a percentage of the value of a credit card transaction for the purchase of 

goods or services.  

 A percentage of Interchange calculated by reference to the size of the 

Securitised Portfolio in relation to the TPF Total Portfolio has also been 

assigned by the Transferor to the Receivables Trustee and is treated in the 

same way as collections of finance charges.  If specified by a Supplement, an 

Investor Beneficiary will be entitled to a portion of Acquired Interchange.  

Acquired Interchange is determined to be the product of (i) the total amount 

of Interchange paid or payable to the Transferor with respect to transactions 
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having a Date of Processing relating to such Monthly Period, and (ii) a 

fraction the numerator of which is the aggregate amount of cardholder 

charges for goods and services eligible for Interchange in the Designated 

Accounts with respect to such Monthly Period, and the denominator of which 

is the aggregate amount of cardholder charges for goods and services eligible 

for Interchange in all MasterCard® and VISA® credit card accounts owned 

by the Transferor (including Designated Accounts) with respect to such 

Monthly Period. 

Eligibility Criteria: Only Receivables that meet specified conditions will be added to the 

Securitised Portfolio. Those conditions broadly speaking include: 

(a) that the Receivables are payable in sterling (or, in the case of 

Receivables from accounts in other Permitted Additional 

Jurisdictions, the currency of that Jurisdiction); 

(b) that the Receivables are not classified by the Transferor as 

counterfeit, cancelled, fraudulent, lost or stolen; 

(c) that the Receivables are not Defaulted Receivables, and  

(d) that the cardholder is an individual whose most recent billing address 

is located in England, Wales, Scotland or Northern Ireland or a 

Permitted Additional Jurisdiction.   

Sale, assignment and 

declaration of trust: 

The Receivables arising on Designated Accounts that are governed by 

English law and Northern Irish law will be (and have been) assigned to the 

Receivables Trustee and those that are governed by Scots law will be (and 

are) held on trust by the Transferor for the Receivables Trustee pursuant to a 

Scottish Declaration of Trust. 

Consideration: The consideration payable by the Receivables Trustee for the Receivables and 

any Acquired Interchange is an amount equal to the outstanding face amount 

of the Principal Receivables. In the event that the Receivables Trustee does 

not have enough cash available to purchase a Receivable that arises on a 

Designated Account on any day, such shortfall may be met by an increase of 

the Transferor Beneficiary's interest in the Delamare Cards Receivables Trust. 

The Transferor will also be entitled to deferred consideration for the 

assignment of the Receivables to the Receivables Trustee. 

Representations and 

warranties: 

Under the terms of the RSD, the Transferor has represented and will represent 

certain matters in relation to the Existing Receivables comprised in any offer 

of sale (an Offer) which are principal receivables (other than Ineligible 

Receivables), as of each date those Existing Receivables are transferred to the 

Receivables Trustee or, in respect of Existing Receivables comprised in the 

Initial Offer, as of the date(s) on which such Existing Receivables were 

originally transferred to the Jersey Receivables Trustee or the date on which 

the Offer of the related Account was originally accepted by the Jersey 

Receivables Trustee, as the case may be.  In the case of Receivables which 

are yet to come into existence, the Transferor will represent certain matters as 

of the date the Receivables are processed.  Broadly speaking, the 

representations by the Transferor include that: 

 (a) (unless identified as an Ineligible Receivable) each existing 

Receivable and each future Receivable which is a Principal 

Receivable offered to the Receivables Trustee is as at the relevant 
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date of addition relating thereto, an Eligible Receivable (as defined 

below) and has arisen from an Eligible Account; 

 (b) the assignment of each Receivable the subject of an Offer will be 

effective to pass to the Receivables Trustee good and marketable title 

thereto and each Scottish declaration of trust will be effective to hold 

good and marketable title for that Receivable on trust for the 

Receivables Trustee, in each case together with the benefit thereof 

(including, in such context, any Collections and other rights in 

connection therewith such as related guarantees and insurance 

proceeds), free of any encumbrances in favour of any person claiming 

through or under the Transferor or any of its affiliates to the 

Receivables Trustee and (except in certain cases where a court order 

may be required under the terms of the Consumer Credit Act) no 

further act, condition or thing will be required to be done in 

connection therewith to enable the Receivables Trustee to require 

payment of any such Receivable or to enforce any such right in the 

courts of England and Wales or Scotland or Northern Ireland or any 

Permitted Additional Jurisdiction without the participation of the 

Transferor other than payment of any applicable United Kingdom 

stamp duty, execution of an assignation in respect of Scots law 

governed Receivables and the giving of a Notice of Assignment, or 

the joining of the Transferor as a party to Proceedings by the 

Receivables Trustee against the relevant cardholder; 

 (c) the assignment and the Scottish declaration of trust comply with all 

applicable laws on, respectively, the date of assignment and the date 

of the Scottish declaration of trust; 

 (d) no procedures adverse to the beneficiaries were used by the 

Transferor in selecting the Designated Accounts from the TPF Total 

Portfolio; 

 (e) the Transferor is the person in whom the legal title to the Designated 

Accounts and related Credit Card Agreements is held; and 

 (f) no more than 1 per cent. of the aggregate Principal Receivables 

owned by (or to be owned by, should the relevant Receivable be 

transferred to the Receivables Trustee) the Receivables Trustee are, at 

the relevant proposed Addition Date relating thereto, Non-

Conforming Receivables. 

 The representation referred to in (d) above is only given on each Offer date as 

of the date on which the related Accounts were nominated to become 

Designated Accounts pursuant to an Offer or, in respect of the Initial Offer, as 

of the date on which the related Accounts were originally nominated to 

become Designated Accounts prior to the relevant Receivables being 

transferred to the Jersey Receivables Trustee. 

 If a representation in respect of any Principal Receivable proves to have been 

incorrect when made, the Transferor will be deemed to have received a 

collection of the face value of that Principal Receivable and will be obliged to 

pay that amount to the Receivables Trustee not later than the Distribution 

Date following the Monthly Period during which the representation becomes 
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known to the Transferor to have been incorrect when made. The relevant 

Principal Receivable will, thereafter, be treated as an Ineligible Receivable 

assigned to, or in the case of Receivables governed by Scots law, held on trust 

for, the Receivables Trustee by the Transferor and, except as referred to 

below, such Principal Receivable will not be re-assigned or released by the 

Receivables Trustee to the Transferor. 

 The obligation of TPF to make a payment to the Receivables Trustee in 

respect of any breach of representation may be fulfilled, in whole or in part, 

by a reduction in the amount of the Transferor Beneficiary's beneficial 

interest in the Delamare Cards Receivables Trust. However, the Adjusted 

Transferor Interest may not thereby be decreased to an amount less than zero.  

 For further details of the eligibility criteria together with the definitions of 

Eligible Receivable and Eligible Account please see "The Receivables". 

Redesignation and 

removal of Designated 

Accounts: 

Each Designated Account will continue to be a Designated Account until 

such time as (i) it becomes a Cancelled Account, a Zero Balance Account or a 

Defaulted Account or (ii) the Transferor reclassifies it as being no longer a 

Designated Account. 

 A Cancelled Account is a former Designated Account that has had its 

charging privileges permanently withdrawn. A Zero Balance Account is a 

former Designated Account that has had a nil balance of receivables for a 

considerable period of time and has been identified by the Servicer as a Zero 

Balance Account under its usual servicing procedures and has been removed 

from its system of record. A Defaulted Account is a former Designated 

Account where all of the Receivables have been charged-off by the Servicer 

as uncollectable in line with its usual servicing procedures.  

 No Principal Receivables or Finance Charge Receivables relating to such 

Principal Receivables arising in relation to a previously Designated Account 

which has ceased to be a Designated Account, will be transferred to the 

Receivables Trustee.  

Finance Charge Receivables which (i) relate to Principal Receivables that 

were transferred to the Receivables Trustee before such previously 

Designated Account ceased to be a Designated Account and (ii) come into 

existence on or following the relevant Redesignation Date (as defined below), 

shall continue to be transferred to the Receivables Trustee. 

The Transferor also has rights under certain call option arrangements in 

respect of the Designated Accounts. 

The Redesignation Date  of a Designated Account is: 

(a) in the case of a Cancelled Account, the day on which the relevant 

Designated Account is recorded by the Servicer as a Cancelled 

Account on the Servicer's computer master file of Accounts; 

(b) in the case of a Zero Balance Account, the day on which the relevant 

Designated Account is recorded by the Servicer as being a Zero 

Balance Account and removed from the Servicer's computer master 

file of Accounts; 



OVERVIEW OF THE RECEIVABLES 

 

  

 - 73 -  
 

(c) in the case of a Defaulted Account, the day on which the Receivables 

thereunder are recorded as charged-off as uncollectible on the 

Servicer's computer master file of Accounts; and 

(d) in the case of a Designated Account which is not a Cancelled 

Account, Defaulted Account or Zero Balance Account, the day 

specified by the Transferor to the Receivables Trustee. 

Discount Option 

Receivables: 

The Transferor may, by giving not less than 30 days' notice to the Servicer, 

the Receivables Trustee and the Rating Agencies, nominate a fixed or 

variable percentage of Principal Receivables in the Designated Accounts as 

the Discount Percentage . From the date and for the length of time stated in 

the notice: (i) the amount payable by the Receivables Trustee to accept an 

offer of Receivables will be reduced by the Discount Percentage and (ii) a 

percentage of the Principal Receivables equal to the Discount Percentage will 

be treated by the Receivables Trustee as Finance Charge Receivables.  

Notification Events: The Receivables Trustee has agreed that, as regards Receivables that are 

governed by English law or Northern Irish law, notices of assignment will not 

be given to cardholders of the assignment of the benefit of such Receivables 

and, as regards Receivables that are governed by Scots law, a full assignation 

followed by notice of assignation will not be required, in each case, unless 

certain events occur in respect of the Transferor.  See "Other Triggers – 

Notification Events" for further information. 

 Accordingly, the transfer by the Transferor to the Receivables Trustee of the 

benefit of the Receivables takes effect in equity only, except in the case of 

Receivables which are governed by Scots law, in which case the transfer 

takes effect under a Scottish Declaration of Trust pursuant to which the 

beneficial interest in such Receivables is vested in the Receivables Trustee. 

This has certain legal consequences as described in the risk factor entitled 

"Transfer of benefit of Receivables" in the section entitled "Risk Factors". 

Servicing of the 

Receivables: 

The Servicer will be appointed pursuant to the RTDSA to service the 

Receivables on a daily basis. Among other things, the Servicer's functions 

include crediting and debiting cardholders' accounts as appropriate.  

 The appointment of the Servicer may be terminated in accordance with the 

terms of the RTDSA following the occurrence of a Servicer Default, which, 

broadly speaking, includes: 

  material non-performance by the Servicer of its obligations; 

  material misrepresentations by the Servicer; and 

  insolvency events occurring in respect of the Servicer.  

 Following termination of the Servicer, the Successor Servicer Facilitator shall 

use best efforts to identify a suitable Successor Servicer.  

The Servicer may resign from its obligations and duties as Servicer if the 

performance of its obligations and duties is no longer permitted under 

applicable law and there is no reasonable action that it can take to remedy the 
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situation. The Servicer's resignation will not be effective until a successor 

Servicer has been properly appointed.   

 Please see "Servicing of Receivables" and "Other Triggers – Servicer Default 

Events" for further details. 

Delegation: The Servicer may delegate some of its servicing function to a third party 

provided that the Servicer remains responsible for the performance of any of 

its servicing function so delegated and certain other conditions are met.  

Insolvency of the 

Transferor: 

The Transferor will notify the Receivables Trustee if an insolvency event 

occurs in relation to the Transferor.  Finance Charge Receivables, which arise 

in respect of Principal Receivables which have been assigned to or held on 

trust for the Receivables Trustee and Principal Receivables which arise in 

relation to existing Designated Accounts will continue to form part of the 

Trust Property, however, the Receivables Trustee will not be entitled to 

accept any further Offers by the Transferor. 
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OVERVIEW OF THE NOTES 

Please refer to section titled "Terms and Conditions of the Notes" for further detail in respect of the terms 

and conditions of the Notes. 

 

Listing: Each Note Series may be admitted to the Official List and admitted to trading 

on the regulated market of the Irish Stock Exchange plc and/or admitted to 

listing, trading and/or quotation by any other listing authority, stock exchange 

and/or quotation system or may be unlisted, as may be agreed between the 

Issuer and the relevant Dealer(s) and specified in the relevant Final 

Terms/Pricing Supplement/Drawdown Prospectus.  

The class D VFN notes will be issued pursuant to a Pricing Supplement and 

will not be listed on the Official List or the Irish Stock Exchange plc or listed 

or admitted to trading on any other regulated market, stock exchange and/or 

quotation system.  

Clearing Systems: Euroclear, Clearstream and/or DTC (each a Clearing System).  

Payment Priority and 

Ranking: 

The notes constitute direct, secured and unconditional obligations of the Issuer, 

subject to the limited recourse provisions in Condition 22 (Limited Recourse).  

In any Note Series, the notes of each class will, at all times, rank pari passu 

and pro rata without preference or priority amongst themselves, and with the 

notes of the same class in a different Note Series. Each class may comprise 

sub-classes of notes, which will rank pari passu without priority or preference 

amongst themselves and with the notes of the same sub-class in a different 

Note Series. 

 The class B notes will be subordinated to the class A notes. The class C notes 

will be subordinated to both the class A notes and the class B notes. The class 

D notes will be subordinated to the class A notes, the class B notes and the 

class C notes. 

A Note Series will be constituted by the note trust deed (the Note Trust Deed) 

and a note trust deed supplement between, inter alios, the Issuer and the Note 

Trustee (a Note Trust Deed Supplement). 

 Most Senior Class of Notes means the class A notes for so long as there are 

any class A notes outstanding, thereafter the class B notes for so long as there 

are any class B notes outstanding, thereafter the class C notes for so long as 

there are any class C notes outstanding, thereafter the class D notes for so long 

as there are any class D notes outstanding. 

Relationship between a 

particular Note Series 

and the corresponding 

Loan Note: 

Amounts available to the Issuer for payment of interest and repayment of 

principal on a Note Series will be derived from amounts received by the Issuer 

from Funding 1 as payments of interest and principal on the corresponding 

Loan Note and, if a Swap Agreement is entered into by the Issuer, from 

amounts received from the relevant Swap Counterparty. 

 Such payments will, if paid in full, be sufficient for the Issuer to meet the 

amounts required (a) to pay the fees, costs and expenses of the Issuer and the 

Note Trustee as herein described, (b) to make any necessary payments to any 
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Swap Counterparty in relation to such Note Series, (c) to make payments of 

interest on the notes and the relevant Final Terms/Pricing 

Supplement/Drawdown Prospectus, (d) to make payments of principal on the 

notes on the relevant Distribution Date or dates as specified in the relevant 

Final Terms/Pricing Supplement/Drawdown Prospectus, (e) to pay certain 

amounts representing profit for the Issuer in the conduct of its business, and (f) 

to make other payments required to be made by the Issuer from time to time as 

herein described.  

For details of the priority of payments with respect to amounts available to the 

Issuer, both prior to and post enforcement of the Security, see "Terms and 

Conditions of the Notes" and "Issuer Cashflows". 

Security for the notes: As security for the payment of all monies payable in respect of a Note Series, 

the Issuer will, pursuant to the Note Trust Deed and the Note Trust Deed 

Supplement executed in relation to that Note Series, create a first fixed 

Security Interest over, amongst other things, its rights to receive payments 

under the corresponding Loan Note (see "Terms and Conditions of the Notes", 

"The Loan Notes" and "The Note Trust Deed"). The Note Trustee will be the 

registered holder of each Loan Note.  However, prior to any enforcement of 

Security over the assets of the Issuer by the Note Trustee, the Issuer will have 

the right to receive all amounts of interest and principal payable by the Loan 

Note Issuer in respect of the relevant Loan Note. 

Loan Note Issuer 

Security: 

To secure its obligations to the Issuer and certain other secured creditors, the 

Loan Note Issuer has entered into the STDCMA, pursuant to which it created 

security in favour of the Security Trustee for itself and on trust for the secured 

creditors under the STDCMA. 

Form of notes: Other than in respect of the class D VFN notes, unless otherwise provided in 

the relevant Note Trust Deed Supplement in relation to any Note Series, the 

notes will be issued in registered form. The notes of each class in relation to 

any Note Series will be represented by Global Note Certificates which will: (a) 

in the case of Regulation S Notes which are not to be held under the new 

safekeeping structure (NSS), be registered in the name of a common depositary 

or its nominee of Clearstream, Luxembourg and/or Euroclear or (b) in the case 

of Regulation S Notes to be held under the NSS, be registered in the name of a 

Common Safekeeper (or its nominee) for Euroclear and/or Clearstream, 

Luxembourg; or (c) in the case of Rule 144 A Notes, be registered in the name 

of Cede as nominee of DTC. The beneficial interest in a Global Note 

Certificate is referred to herein as a Book-Entry Note. A holder of notes may 

exchange those notes for other notes of the same Note Series of any authorised 

denominations and of the same aggregate stated principal amount.  

The class D VFN notes will be in dematerialised registered form. A register 

will be maintained by the relevant Registrar, on the Issuer's behalf, in which 

each Series of class D VFN note will be registered in the name of the holder of 

the relevant Series of class D VFN note. Transfers of all or any portion of the 

interest in a class D VFN note may be made only through the register 

maintained by the relevant Registrar.  

In this Base Prospectus, the owners of interests in the notes are referred to as 

the Noteholders. 
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Currencies: A Note Series may be denominated in Sterling, U.S. Dollars, Euro or such 

other currency as set out in the applicable Drawdown Prospectus, subject to 

compliance with all applicable legal and/or regulatory and/or central bank 

requirements.  

Redemption: The notes are subject to the following mandatory or optional redemption 

events: 

 the notes will be redeemable on the Scheduled Redemption Date 

specified in the relevant Final Terms/Pricing Supplement/Drawdown 

Prospectus to the extent of the amount which has on that day been 

credited to the relevant Distribution Ledger for the relevant Note 

Series in the Issuer Distribution Account (or, if the Issuer has entered 

into a Swap Agreement which is subject to a Redemption Protection 

Period in respect of the Note Series being redeemed, to the extent of 

the amount which on that day has been credited to the relevant 

Distribution Ledger for the relevant Note Series in the Issuer 

Distribution Account or, as applicable, the Call Protection 

Accumulation Deposit Account by Funding 1 or the Swap 

Counterparty, as the case may be), in accordance with the provisions 

of the relevant supplement to the Loan Note (Loan Note Supplement) 

as fully set out in Condition 7 (Redemption and Purchase);  

  if a Rapid Amortisation Period or a Regulated Amortisation Period 

commences on or prior to the relevant Scheduled Redemption Date, 

the notes will be redeemed on each subsequent Interest Payment Date 

to the extent principal payments are made under the corresponding 

Loan Note until the Notes are redeemed in full or until the Final 

Redemption Date as further specified in this Base Prospectus and in 

the relevant Final Terms/Pricing Supplement/Drawdown Prospectus as 

fully set out in Condition 7 (Redemption and Purchase);  

  on any Call Date if specified as such in the relevant Final 

Terms/Pricing Supplement/Drawdown Prospectus (see "Terms and 

Conditions of the Notes") as fully set out in Condition 7 (Redemption 

and Purchase); and  

  on the Final Redemption Date of the Notes as specified in the relevant 

Final Terms/Pricing Supplement/Drawdown Prospectus.  

 The redemption of a Note Series of class B, class C or class D notes depends 

on the satisfaction of the Repayment Tests, as set out below under "The Loan 

Notes — Redemption and early redemption of Loan Notes". 

Interest: Interest will be payable in arrear and may accrue at a fixed rate or a floating 

rate (see "Terms and Conditions of the Notes") and the method of calculating 

interest will be specified in the Conditions, as completed or supplemented by 

the relevant Final Terms/Pricing Supplement/Drawdown Prospectus for each 

Note Series. Interest may also accrue on the notes on a different basis, such as 

index-linked or zero coupon, the terms of which will be specified in a 

Drawdown Prospectus. An Interest Payment Date for each Note Series will be 

specified in the relevant Final Terms/Pricing Supplement/Drawdown 

Prospectus but may be subject to change upon the commencement of a Rapid 
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Amortisation Period or Regulated Amortisation Period. (See "Terms and 

Conditions of the Notes").  

Interest Deferral: If the monies available to the Issuer on an Interest Payment Date are 

insufficient to pay the full amount of interest on any notes on such Interest 

Payment Date, payment of the interest shortfall will be deferred and will be 

due on the next Interest Payment Date occurring thereafter on which funds are 

so available in accordance with the provisions of the Loan Note Supplement 

for the Related Loan Note or otherwise. Any such interest shortfall will be 

borne by each note of the relevant Note Series in a proportion equal to the 

proportion that the Principal Amount Outstanding of the Note of the relevant 

Note Series bears to the aggregate Principal Amount Outstanding of the 

relevant notes of the relevant Note Series (See "Terms and Conditions of the 

Notes – General Provision: Deferred Interest and Additional Interest"). 

Deferral of interest in accordance with the Terms and Conditions of the notes 

shall not constitute a Note Event of Default. 

Gross-up: All payments of principal and interest in respect of the notes by or on behalf of 

the Issuer shall be made without withholding or deduction for or on account of 

any present or future taxes, duties, assessments or governmental charges of 

whatever nature imposed, levied, collected, withheld or assessed by or on 

behalf of the United Kingdom or any other jurisdiction to whose tax laws such 

payments may be subject or any political subdivision therein or any authority 

in or of any of the foregoing having power to tax, unless required by law.  

Neither the Issuer nor any Paying Agent will be obliged to make any additional 

payments in respect of any such withholding or deduction (See Condition 9 

(Taxation)). 

Negative Covenants: The notes will have the benefit of negative covenants from the Issuer as 

described in Condition 5 (Negative Covenants of the Issuer).  See "Terms and 

Conditions of the Notes".  

Note Events of Default: As fully set out in Condition 10 (Events of Default) of the terms and conditions 

of the notes, a Note Event of Default broadly includes (where relevant, subject 

to any applicable grace period): 

 non-payment of principal on any note of the relevant Note Series 

and/or non-payment of interest on any note of the relevant Note Series, 

in each case when such payment ought to have been paid in 

accordance with the Terms and Conditions of the notes; 

 breach of other contractual obligations by the Issuer under or in respect 

of the relevant Note Series, the Note Trust Deed or the Paying Agency 

Agreement that are certified by the Note Trustee as being materially 

prejudicial to the interests of the Noteholders of such Note Series; 

 one or more judgments or orders for the payment of any amount is 

rendered against the Issuer; 

 a secured party takes possession of, or an insolvency officer is 

appointed over, the Issuer’s assets or other enforcement action is 

begun against the Issuer’s assets; 
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 certain insolvency related events occur in respect of the Issuer; 

 failure by the Issuer to take certain action necessary in relation to a 

Note Series or any documents related thereto;  

 it becomes unlawful for the Issuer to perform or comply with its 

obligations under or in respect of a Note Series; and 

 specified Government intervention occurs. 

Limited Recourse: If at any time following: (i) the Final Redemption Date or any earlier date upon 

which a Note Series is due and payable, (ii) the date on which the Issuer has 

received all sums due to it in respect of such Note Series and (iii) the 

application in full of any amounts available to pay amounts due and payable 

under a Note Series in accordance with the relevant priority of payments, there 

remains any amount then due and payable under such Note Series then such 

amount shall, on the day following the application in full of the amounts 

referred to in (iii), cease to be due and payable by the Issuer in accordance with 

Condition 22 (Limited Recourse). 

Non-petition: The Noteholders shall not be entitled to take any steps (otherwise than in 

accordance with the Note Trust Deed and the Conditions): 

 to enforce the Security other than when expressly permitted to do so 

under Condition 15 (Enforcement); or 

 to take or join in any steps against the Issuer to obtain payment of any 

amount due from the Issuer. 

Ratings: Each Note Series (other than Class D notes (if any)) is expected on issue to be 

assigned a rating by one or more of Standard & Poor's and Fitch. The ratings 

assigned to each Note Series will be stated in the Final Terms/Pricing 

Supplement/Drawdown Prospectus for that Note Series.  

A rating is not a recommendation to buy, sell or hold the notes. A rating 

may be suspended, lowered or withdrawn at any time.  

Selling Restrictions: For a description of certain restrictions on offers, sales and deliveries of notes 

and on the distribution of offering material in the United States of America and 

the United Kingdom, see "Plan of Distribution" below and any relevant 

Drawdown Prospectus. 

Class D VFN notes The Issuer may from time to time issue one or more Note Series of class D 

notes which are variable funding notes (each, a class D VFN note). Subject to 

the Issuance Tests being satisfied, the Principal Amount Outstanding of a 

Series of class D VFN note may, from time to time, be increased following a 

further advance of principal in respect of the relevant Series of class D VFN 

note.  Subject to the Repayment Tests being satisfied, principal on the class D 

VFN note may be repaid, in whole or in part, on any Interest Payment Date, 

see “The Class D VFN notes” below. 

ERISA The Drawdown Prospectus/Final Terms/Pricing Supplement for each Note 

Series may contain information regarding eligibility of each class of notes for 
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purchase by Benefit Plan Investors (as defined in "ERISA and Certain Other 

Considerations"). Unless otherwise provided in the applicable Drawdown 

Prospectus/Final Terms/Pricing Supplement, the notes may not be purchased 

by Benefit Plan Investors. See "ERISA and Certain Other Considerations". 

UK Taxation: See "United Kingdom Taxation". 

Governing Law: The notes are governed by English law.  
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OVERVIEW OF GLOBAL LOAN NOTE NO.1 
 

Global Loan Note No. 1: Funding 1 issued a global loan note on 24 April 2013 (Global Loan Note 

No.1). Global Loan Note No. 1 is a registered note denominated in Sterling 

and governed by English law.  

Loan Notes: Global Loan Note No. 1 will, where there is more than one Note Series, be 

comprised of multiple notional tranches, which are referred to in this Base 

Prospectus as Loan Notes. Each Loan Note will be designated "class A", 

"class B", "class C" or "class D" in accordance with the relevant Note Series to 

which such Loan Note relates. Each Loan Note will be issued pursuant to the 

STDCMA, Global Loan Note No. 1 and a Loan Note Supplement. The cash 

flows from a particular Loan Note forming part of Global Loan Note No. 1 

will support the corresponding Note Series as specified in the relevant Final 

Terms/Pricing Supplement/Drawdown Prospectus.  

 The maturity date of a Loan Note will be stated in the relevant Final 

Terms/Pricing Supplement/Drawdown Prospectus, but a Loan Note may be 

subject to earlier optional or mandatory redemption in certain circumstances 

(see "— Scheduled Redemption" and "— Early Redemption Event" below, 

"The Loan Notes — Redemption and early redemption of Loan Notes" and 

"The Loan Notes — Refinancing of a Loan Note"). 

 Each Loan Note may only be issued upon the satisfaction of certain tests (see 

"The Loan Notes — Issuance of new Loan Notes" for further details). Each 

Senior Loan Note will have a required level of credit enhancement, which will 

be set out in the related Loan Note Supplement and the related Final 

Terms/Pricing Supplement/Drawdown Prospectus (see "The Loan Notes — 

Required subordinated amount for Loan Notes").  

 Each Loan Note will be registered in the name of the Note Trustee as holder of 

all Security granted by the Issuer under the terms of each respective Note Trust 

Deed Supplement. However, prior to any enforcement of Security over the 

assets of the Issuer by the Note Trustee, the Issuer will have the right to receive 

all amounts of interest and principal paid or payable by Funding 1 in respect of 

the relevant Loan Note.  

Interest on the Loan 

Notes: 

Interest will accrue on each Loan Note from the relevant issuance date at the 

applicable interest rate for that Loan Note as specified in the related Loan Note 

Supplement and further described in the relevant Final Terms/Pricing 

Supplement/Drawdown Prospectus.  Interest on a Loan Note will be due and 

payable on each Distribution Date or as otherwise specified in the related Loan 

Note Supplement.  

Scheduled Redemption: Each Loan Note is redeemable on the Scheduled Redemption Date in relation 

to such Loan Note as specified in the relevant Loan Note Supplement unless an 

Early Redemption Event occurs.  

 As Loan Notes of a subordinate class (which, for the avoidance of doubt, are 

those classes of Loan Notes which rank junior in priority to another class of 

Loan Notes) (Subordinated Loan Notes) may be issued with Scheduled 

Redemption Dates prior to the Scheduled Redemption Dates for the Loan 



OVERVIEW OF GLOBAL LOAN NOTE NO.1 

 

  

 - 82 -  
 

Notes of a senior class (which, for the avoidance of doubt, are those classes of 

Loan Notes which rank senior in priority to another class of Loan Notes 

(Senior Loan Notes)) for which they provide enhancement, principal of such 

Subordinated Loan Notes can only be repaid if the Repayment Tests referred to 

below (see "The Loan Notes — Redemption and early redemption of Loan 

Notes" below) are met.  

Early Redemption 

Events: 

Global Loan Note No. 1 is subject to early redemption in respect of each Loan 

Note i.e. in respect of each tranche of Global Loan Note No. 1. The occurrence 

of an Early Redemption Event in relation to any Loan Note will cause that 

Loan Note to enter an Amortisation Period.  

 In relation to Loan Notes which are Controlled Amortisation Loan Notes, 

certain Early Redemption Events (each a Regulated Amortisation Trigger 

Event) will cause a Regulated Amortisation Period to occur in respect of that 

Loan Note and certain other Early Redemption Events (each a Rapid 

Amortisation Trigger Event) will cause a Rapid Amortisation Period to occur 

in respect of that Loan Note. 

 In relation to Loan Notes which are not Controlled Amortisation Loan Notes 

only, all Early Redemption Events (each a Rapid Amortisation Trigger Event) 

will cause a Rapid Amortisation Period to occur in respect of that Loan Note.  

For further detail on Early Redemption Events and the occurrence of Rapid 

Amortisation Periods and Regulated Amortisation Periods see "The Loan 

Notes — Early Redemption Events" below. 

Mandatory Early 

Redemption and Final 

Redemption: 

Subject to the occurrence of an Early Redemption Event (as described above) 

or optional early redemption in full (as described below), whenever Funding 1 

redeems a Loan Note, it will do so only to the extent that finance charges and 

principal amounts allocated to that Loan Note together with the proceeds  of 

any Refinancing Distribution (if applicable) are sufficient to redeem that Loan 

Note in full, and only to the extent that the Loan Note to be redeemed is not 

required to provide subordination for the Senior Loan Notes. The Issuer as 

beneficial holder or Note Trustee as registered holder of a Loan Note will have 

no claim against Funding 1 if Funding 1 fails to make a required redemption of 

a Loan Note before the Final Redemption Date because no funds are available 

for that purpose or because the Loan Notes that would otherwise be redeemed 

are required to provide subordination for Senior Loan Notes.  

The failure to redeem a Loan Note before the Final Redemption Date under 

these circumstances will not be a Loan Note Event of Default. If Funding 1 

fails to redeem a Loan Note at its Outstanding Principal Amount on its Final 

Redemption Date, this will give rise to a Loan Note Event of Default and 

enforcement of the Loan Note Security. However, unless otherwise specified 

in the relevant Loan Note Supplement, the obligations of the Funding 1 to 

repay any Loan Note shall be limited to funds available for such purpose. If 

Funding 1 fails to repay a Loan Note in full on the relevant Final Redemption 

Date because insufficient funds are available for such purpose then such 

Outstanding Principal Amount (following any payments made on such Final 

Redemption Date) shall be reduced to zero and Funding 1's indebtedness under 

such Loan Note will be extinguished.  

Optional Early If specified in the Loan Note Supplement of the related Loan Note, the Loan 
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Redemption in Full: Note Issuer may refinance a Loan Note (a) (subject to the Issuance Tests being 

satisfied) through the issuance of a new Loan Note or (b) through the proceeds 

of a Refinancing Contribution and subsequent Refinancing Distribution. 

Subject to the Repayment Tests being satisfied, the proceeds received from the 

issuance of the new Loan Note or from any Refinancing Distribution shall then 

be used by the Loan Note Issuer to redeem the existing Loan Note.  

Such proceeds would not form part of LNI Available Funds or LNI Available 

Principal Funds and any excess over the amount used for redemption will be 

used by the Loan Note Issuer to make a Contribution to the Receivables Trust 

(see "The Loan Notes – Refinancing of a Loan Note").  Following such 

redemption by the Loan Note Issuer, the Issuer shall redeem the corresponding 

Note Series in full in accordance with Condition 7 (Redemption and 

Purchase).  

Optional Early 

Redemption in full or in 

part of a class D Loan 

Note: 

If so specified in the relevant Loan Note Supplement, the Loan Note Issuer 

may repay or refinance (in full or in part) a class D Loan Note (a) (subject to 

the Issuance Tests being satisfied) through the issuance of a new Loan Note or 

(b) through a Refinancing Contribution and subsequent Refinancing 

Distribution. Subject to the Repayment Tests being satisfied, the proceeds 

received from the issuance of the new Loan Note or from any Refinancing 

Distribution shall then be used by the Loan Note Issuer to redeem the relevant 

class D Loan Note in full or in part (as applicable).   

Such proceeds would not form part of LNI Available Funds or LNI Available 

Principal Amounts and any excess over the amount used for redemption will 

be used by the Loan Note Issuer to make a Contribution to the Receivables 

Trust (see "The Loan Notes – Refinancing of a Loan Note"). Following such 

redemption by the Loan Note Issuer, the Issuer shall redeem the corresponding 

class D note in whole or in part in accordance with the terms and conditions of 

that Note Series.  
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OVERVIEW OF RIGHTS OF NOTEHOLDERS 

Please refer to the sections entitled “Terms and Conditions of the Notes” for further detail in respect of the 

rights of noteholders, conditions for exercising such rights and relationship with other secured creditors.  

 

Prior to an Event of 

Default: 

Prior to the occurrence of an Event of Default, the Note Trustee will be obliged 

to convene a meeting when it is requested to do so by the holders of not less 

than one tenth of the aggregate Principal Amount Outstanding of a Note Series, 

subject to its being indemnified and/or prefunded and/or secured to its 

satisfaction. Meetings of the noteholders to consider matters relating to the 

notes of one or more Note Series or classes may be convened by the Issuer or 

the Note Trustee at any time.  

 So long as no Event of Default has occurred, the Noteholders are not entitled to 

instruct or direct the Issuer to take any actions, either directly or through the 

Note Trustee, without consent of the Issuer and, if applicable, certain other 

transaction parties, unless the Issuer has an obligation to take such actions 

under the relevant Transaction Documents. 

Following an Event of 

Default: 

Following the occurrence of an Event of Default, Noteholders of the relevant 

Note Series holding not less than 25% of the Principal Amount Outstanding of 

the relevant Note Series or by an Extraordinary Resolution of the Noteholders 

of the relevant Note Series, may direct the Note Trustee to deliver an 

Enforcement Notice declaring all of the Notes of the relevant Note Series to be 

immediately due and payable, provided that the Note Trustee shall have been 

indemnified and/or pre-funded and/or provided with security to its satisfaction. 

Enforcement: At any time after the notes become due and repayable, Noteholders holding at 

least one quarter of the aggregate Principal Amount Outstanding of the 

relevant Note Series or by an Extraordinary Resolution of the relevant Note 

Series, may direct the Note Trustee to institute such proceedings as it thinks fit 

to enforce payment of the relevant Note Series (including the right to 

repayment of the relevant Note Series together with accrued interest thereon), 

provided that the Note Trustee shall have been indemnified and/or pre-funded 

and/or provided with security to its satisfaction. 

 No Noteholder may institute any proceedings against the Issuer to enforce its 

rights under or in respect of the notes or the Note Trust Deed unless (i) the 

Note Trustee has become bound to institute proceedings and has failed to do so 

within a reasonable time and (ii) such failure is continuing.  See further 

Condition 15 (Enforcement). 

Noteholder meetings Noteholders are entitled to participate in a Noteholders' meeting convened by 

the Issuer or Note Trustee to consider any matter affecting their interests.  

Convening a meeting  

 Notice periods 

 Initial Meeting: 21 clear days for the initial meeting 

 Adjourned Meeting: 10 clear days for a meeting adjourned for 

want of quorum. If a meeting is adjourned for 
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any other reason it shall not be necessary to 

give notice. 

 Quorum  

 Ordinary Resolution:  

 Initial Meeting: at least two or more persons, representing or 

holding not less than one tenth of the 

aggregate Principal Amount Outstanding of 

the outstanding notes of the relevant Note 

Series. 

 Adjourned Meeting: at least two or more persons representing or 

holding notes of the relevant Note Series. 

 Extraordinary Resolution:  

 Initial Meeting: at least two or more persons representing or 

holding a majority of the aggregate Principal 

Amount Outstanding of the outstanding notes 

of the relevant Note Series. 

 Adjourned Meeting: at least two or more persons representing or 

holding notes of the relevant Note Series. 

 Basic Terms Modification:  

 Initial Meeting: at least two or more persons representing or 

holding 75 per cent. in aggregate Principal 

Amount Outstanding of the outstanding notes 

of the relevant Note Series. 

 Adjourned Meeting: at least two or more persons representing or 

holding 25 per cent. in aggregate Principal 

Amount Outstanding of the outstanding notes 

of the relevant Note Series. 

 If a person holds the relevant amount of the principal amount outstanding of 

the outstanding notes alone and is represented by a global note certificate or a 

single note certificate, such person shall be deemed to be two persons for the 

above purposes. 

 Required Majorities  

 Ordinary Resolution: Simple majority 

 Extraordinary Resolution: 75% of votes cast for matters requiring 

extraordinary resolution. 

Written Resolution: A resolution signed by or on behalf of all the noteholders 

who for the time being are entitled to receive notice of a meeting shall for all 

purposes be effective as an extraordinary resolution.  

Matters requiring Broadly speaking, an extraordinary resolution will be required in order to: 
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extraordinary resolution 
 effect any basic terms modification of the notes; 

 sanction any modification, abrogation, variation or compromise of the 

provisions of the Note Trust Deed or the Conditions or any 

arrangements in respect of obligations of the Issuer under or in respect 

of the notes (other than as permitted under the Note Trust Deed); 

 approve the substitution of any person for the Issuer as principal 

obligor under the notes (other than as permitted under the Note Trust 

Deed); 

 waive any breach or authorise any proposed breach by the Issuer of its 

obligations under the Note Trust Deed or the notes or any act or 

omission that might otherwise cause an event of default under the 

notes (other than as permitted under the Note Trust Deed); 

 remove the Note Trustee; 

 appoint a new Note Trustee; 

 authorise the Note Trustee or any other person to execute all 

documents and do all things necessary to give effect to any 

extraordinary resolution; 

 discharge or exonerate the Note Trustee from any act or omission for 

which it may become responsible under the security documents; 

 give any authority or approval which under the provisions of the 

security documents is required to be given by extraordinary resolution; 

and 

 appoint any persons as a committee to represent the interests of the 

noteholders and confer upon such committee any powers which the 

noteholders could themselves exercise by extraordinary resolution. 

Right of modification 

without Noteholder 

consent 

Subject to satisfying the conditions set out in Condition 14(c) (Additional right 

of Modification) and Condition 14(d) (Conditions to additional right of 

Modification), the Note Trustee shall be obliged, without any consent of any 

Noteholders or any other secured creditors, to concur with the Issuer in making 

any modification (other than a Basic Terms Modification, but subject to 

Condition 14(h)) to any Transaction Document to which it is a party or in 

relation to which it holds security that the Issuer considers necessary: 

(a) for the purposes of (i) complying with, (ii) implementing, or (iii) 

reflecting any change in, the criteria of one or more of the Rating 

Agencies which may be applicable from time to time;  

(b) in order to enable the Issuer and/or a Swap Counterparty to comply 

with any obligation which applies to it under EMIR (including without 

limitation any associated technical standards and advice, guidance or 

recommendations from relevant supervisory regulators);  

(c) for the purposes of changing the Screen Rate or the base rate on the 
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floating rate Notes issued on or after the LIBOR Modification 

Reference Date from the Screen Rate or the base rate that then applies 

to such Notes to an Alternative Base Rate (and such other amendments 

as are necessary or advisable in the commercially reasonable judgment 

of the Issuer or the Cash Manager to facilitate such change) to the 

extent there has been or there is reasonably expected to be a material 

disruption or cessation to the Screen Rate or the relevant base rate that 

applies to the Notes at such time;  and  

(d) for the purposes of enabling the Notes to be (or to remain) listed on the 

Irish Stock Exchange plc. 

In addition, the STDCMA provides that, subject to satisfying the conditions set 

out therein (including obtaining the consent of the Note Trustee), the Security 

Trustee shall be obliged, without any consent of any Loan Note Holder or any 

other secured creditors, to concur with the Loan Note Issuer in making any 

modification (other than a Basic Terms Modification, but excluding a 

modification relating to paragraph (d) below) to any document relating to a 

Loan Note to which the Security Trustee is a party or in relation to which the 

Security Trustee holds security that the Loan Note Issuer considers necessary: 

(a) for the purposes of (i) complying with, (ii) implementing, or (iii) 

reflecting any change in, the criteria of one or more of the Rating 

Agencies which may be applicable from time to time;  

(b) in order to enable the Loan Note Issuer to comply with any obligation 

which applies to it under EMIR (including without limitation any 

associated technical standards and advice, guidance or 

recommendations from relevant supervisory regulators); and  

(c) for the purposes of enabling the Notes to be (or to remain) listed on the 

Irish Stock Exchange plc; and 

(d) for the purposes of changing the Screen Rate or the base rate on the 

floating rate Loan Notes issued on or after the LIBOR Modification 

Reference Date from such Screen Rate or the base rate that then 

applies to such Loan Notes to an alternative base rate (and such other 

amendments as are necessary or advisable in the commercially 

reasonable judgment of the Loan Note Issuer or the Cash Manager to 

facilitate such change) to the extent there has been or there is 

reasonably expected to be a material disruption or cessation to the 

Screen Rate or the relevant base rate that applies to such Loan Notes at 

such time. 

Pursuant to Condition 14(e) (Modifications proposed by Funding 1), if the 

Note Trustee receives written notice from the Loan Note Issuer of a proposed 

modification to any document relating to a Loan Note pursuant to the terms of 

the STDCMA, then the Note Trustee shall be obliged, without any consent of 

any Noteholders, or any other secured creditors, to give consent to the 

proposed modification (other than a Basic Terms Modification, but subject to 

Condition 14(h)) to such document provided that, inter alia, any conditions to 

making that modification in the STDCMA have been complied with. 

The Note Trustee is only obliged to concur with the Issuer in making any of 
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the modifications permitted by Condition 14(c) (Additional right of 

Modification) and Condition 14(e) (Modifications proposed by Funding 1) if, 

inter alia:  

1. the Issuer has provided at least 30 calendar days’ notice to the 

Noteholders of each Note Series which would be affected by the 

proposed modification (together the Affected Note Series) of the 

proposed modification in accordance with Condition 16 (Notices) and 

by publication on Bloomberg on the “Company News” screen relating 

to the Notes, in each case specifying the date and time by which 

Noteholders must respond; and  

2. Noteholders representing at least 10 per cent. of the aggregate 

Principal Amount Outstanding of the most senior class of Notes then 

outstanding across the Affected Note Series have not contacted the 

Issuer and the Principal Paying Agent in accordance with the notice 

and the then current practice of any applicable clearing system through 

which such Notes may be held by the time specified in such notice that 

such Noteholders do not consent to the modification.  

If Noteholders representing at least 10 per cent. of the aggregate Principal 

Amount Outstanding of the most senior class of the Affected Note Series then 

outstanding have notified the Issuer and the Principal Paying Agent in 

accordance with the notice and the then current practice of any applicable 

clearing system through which such Notes may be held by the time specified in 

such notice that they do not consent to the modification, then such 

modification will not be made unless an Extraordinary Resolution of the 

Noteholders of the most senior class of the Affected Note Series then 

outstanding is passed in favour of such modification in accordance with 

Condition 14 (Meetings of Noteholders; Modification and Waiver). 

In addition, pursuant to Condition 14(f) (Modifications to Account Bank 

Arrangements) and the terms of the STDCMA, each of the Security Trustee 

and the Note Trustee will be obliged, without any consent of any Noteholders 

or any other secured creditors, to concur with the Loan Note Issuer and/or (as 

applicable) the Issuer in making any modifications (other than a Basic Terms 

Modification) to the Transaction Documents for the purposes of enabling the 

Receivables Trustee, the Loan Note Issuer or the Issuer to add one or more 

account banks or open additional bank accounts provided that, inter alia: (1) 

the relevant additional bank account would be (as applicable) subject to the 

Receivables Trust, or the security created by the Loan Note Issuer or the Issuer 

(and (2) the Issuer or the Cash Manager either: (a) obtains from each of the 

Rating Agencies written confirmation that such modification would not result 

in (i) a downgrade, withdrawal or suspension of the then current ratings 

assigned to any class of the Notes by such Rating Agency or (ii) such Rating 

Agency placing any Notes on rating watch negative (or equivalent), or (b) 

certifies in writing to the Note Trustee that it has notified the Rating Agencies 

of the proposed modification and in its opinion, formed on the basis of due 

consideration, such modification would not result in (i) a downgrade, 

withdrawal or suspension of the then current ratings assigned to any class of 

the Notes by any Rating Agency or (ii) any Rating Agency placing any Notes 

on rating watch negative (or equivalent). 

Neither the Note Trustee nor the Security Trustee shall have any obligation to 
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agree to any modification which has the effect of (i) exposing the Note Trustee 

or the Security Trustee to any liability against which is has not been 

indemnified and/or secured and/or pre-funded to its satisfaction or (ii) 

increasing the obligations or duties, or decreasing the rights or protection, of 

the Note Trustee or the Security Trustee in any Transaction Document.  

Relationship between 

classes of Noteholders 

Matters relating to the notes of a Note Series or class, as applicable, including 

the modification of any provision of the Conditions or the Note Trust Deed, 

may be effected if sanctioned by an Extraordinary Resolution of the 

Noteholders of all affected Note Series or classes, as applicable. Where (in the 

opinion of the Note Trustee) there is a conflict of interest between different 

Note Series or different classes of notes, such Extraordinary Resolution shall 

be conducted at separate meetings of Noteholders of such Note Series or class 

of notes, as applicable. 

No modification of certain terms, including any modification constituting a 

Basic Terms Modification, shall be effective unless such modification has been 

sanctioned by an Extraordinary Resolution of all Note Series belonging to the 

relevant class of notes in relation to which the modification is proposed (which 

shall include each Note Series which, in the opinion of the Note Trustee, is or 

may be prejudiced by such modification). 

Where, in the opinion of the Note Trustee there is a conflict between the 

interests of holders of any of the classes of notes the Note Trustee shall in the 

exercise of its duties, powers and discretions, have regard solely to the interests 

of the class which ranks most senior and which is outstanding in whole or in 

part. 

Transferor Beneficiary 

as noteholder 

The Transferor may hold any class of the notes and has the right to attend and 

vote at any meeting of Noteholders without restriction. 

Provision of information 

to noteholders 

Information in respect of the portfolio will be prepared in monthly reports 

available (i) in electronic form on the following website: 

http://corporate.tescobank.com/50/financial-information/securitisation and (ii) 

for inspection during normal business hours and upon reasonable notice at the 

registered office of the Issuer or such other location as the Issuer may notify to 

Noteholders from time to time.  

Communications with 

noteholders 

Any notice to be given by the Issuer or the Note Trustee to Noteholders may be 

given in the following manner: 

 so long as the notes are held in the Clearing Systems, by delivering to 

the relevant Clearing System for communication by it to Noteholders; 

and 

 any notices specifying the Rate of Interest, the Redemption Rate, an 

Interest Amount, an amount of Additional Interest or of Deferred 

Interest, a Principal Payment or a Principal Amount Outstanding, by 

publication on the relevant page of the Reuters Screen or such other 

medium for the electronic display of data as may be approved by the 

Note Trustee and notified to the relevant class of Noteholders.  

Secured Creditors Secured Creditors means, in respect of each Note Series, the Note Trustee in 

its own capacity and as trustee for the benefit of those persons (excluding the 

http://corporate.tescobank.com/50/financial-information/securitisation


OVERVIEW OF RIGHTS OF NOTEHOLDERS 

 

  

 - 90 -  
 

Agents) listed as entitled to payment in Condition 4 (Status, Security and 

Priority of Payment) of the notes of such Note Series (as amended or 

supplemented if applicable by the Note Trust Deed Supplement relating to 

such Note Series). 

Relationship between 

Noteholders and other 

Secured Creditors 

So long as any notes are outstanding and there is a conflict between the 

interests of the Noteholders and the other Secured Creditors, the Note Trustee 

will only take into account the interests of the Noteholders in the exercise of its 

discretion. 
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SOURCES OF FUNDS TO PAY THE LOAN NOTES 

Please refer to the sections entitled " Receivables Trustee Cashflows" and "Funding 1 Cashflows" for further 

detail in respect of the credit structure and cashflows of the transaction. 

 

Receivables Trust The Receivables Trustee was established to acquire credit card 

Receivables from the Transferor and to hold those Receivables and the 

related Collections on trust for the Transferor Beneficiary and each 

Investor Beneficiary under the terms of the Delamare Cards Receivables 

Trust set out in the RTDSA, and to make distributions to the Transferor 

Beneficiary and to each Investor Beneficiary in accordance with the 

terms of the RTDSA as supplemented from time to time. The 

Receivables Trustee may not engage in any unrelated activities. 

 The Delamare Cards Receivables Trust was established on 24 April 2013 

under the terms of the RTDSA, under which the Transferor Beneficiary 

and each Investor Beneficiary have an undivided beneficial interest in the 

Trust Property equal to the proportion of their Contributions to the 

Delamare Cards Receivables Trust. 

Investor Interest The interest of each Investor Beneficiary in the Delamare Cards 

Receivables Trust is referred to as an Investor Interest and the Investor 

Interest representing Funding 1's beneficial interest in the Delamare 

Cards Receivables Trust is additionally referred to as the Funding 1 

Beneficial Interest. 

The Investor Interest of each Investor Beneficiary is allocated between 

each Trust Series relating to such Investor Beneficiary with the Investor 

Interest in respect of a Trust Series being referred to as the Trust Series 

Investor Interest. Each specific Trust Series Investor Interest will be 

identified by the Trust Series name. 

An Investor Beneficiary may increase its Investor Interest either (i) in 

relation to the De-Linked Trust Series, in accordance with the provisions 

of the existing De-Linked Supplement or (ii) in respect of a new Trust 

Series, by entering into a new Supplement in respect of such new Trust 

Series.  

If an Investor Beneficiary is to become a member of more than one Trust 

Series, it shall do so by, from time to time, making a further Contribution 

to the Delamare Cards Receivables Trust and entering into a new 

Supplement in respect of such new Trust Series which will have the 

effect of increasing its Investor Interest. 

It is not envisaged, at the date of this Base Prospectus, that any further 

Trust Series will be created and therefore any increase or decrease in the 

Investor Interest will be in accordance with the De-Linked Supplement 

initially creating the Funding 1 Beneficial Interest. 

Adjusted Transferor Interest That part of the Delamare Cards Receivables Trust which is not held on 

trust for the Investor Beneficiaries is held on trust for the Transferor 

Beneficiary. The beneficial entitlement of the Transferor Beneficiary is 
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determined by reference to the Adjusted Transferor Interest. 

Allocation of Collections The Cash Manager will on behalf of the Receivables Trustee allocate 

each of the Transferor Finance Charge Amount, the Transferor Acquired 

Interchange Amount, the Investor Finance Charge Amount and the 

Investor Acquired Interchange Amount components of the Collections 

between the Loan Note Issuer, as the Investor Beneficiary, and the 

Transferor, as the Transferor Beneficiary, in accordance with the 

provisions of the RTDSA and the RSD. 

 Collections related to finance charges (Finance Charge Collections) and 

Acquired Interchange are treated separately from collections related to 

principal (Principal Collections). 

 The Cash Manager will allocate Collections for each Investor 

Beneficiary between different Trust Series on the basis of the relevant 

Trust Series Investor Interest. 

 The allocations described above will be made on the basis of varying 

percentages that are described in more detail below. 

Allocation of Finance Charge 

Collections 

Finance Charge Collections are allocated to each Trust Series in an 

amount calculated by reference to the investor percentage applicable to 

such Trust Series on a pari passu and pro rata basis with Finance Charge 

Collections allocated to other Trust Series and to the Transferor 

Beneficiary. The amount of Finance Charge Collections allocated to each 

Investor Beneficiary is referred to as the Investor Finance Charge 

Amount. The Loan Note Issuer, as Investor Beneficiary in respect of the 

Funding 1 Beneficial Interest, will be entitled to the Floating Investor 

Percentage of all Finance Charge Collections. 

 On a daily basis and in respect of each Investor Beneficiary, the 

Receivables Trustee will transfer an amount equal to the Investor Finance 

Charge Amount from the Trustee Collection Account to the relevant sub-

ledger in the Finance Charge Collections Ledger. 

Allocation of Acquired 

Interchange  

If specified by a Supplement, the Investor Beneficiary in respect of the 

relevant beneficial interest in the Delamare Cards Receivables Trust will 

be entitled to a portion of Acquired Interchange. In all cases the 

Transferor Beneficiary will also be entitled to a portion of Acquired 

Interchange. In respect of the De-Linked Trust Series, the Loan Note 

Issuer, as the Investor Beneficiary in respect of the Funding 1 Beneficial 

Interest, will be entitled to the portion of Investor Acquired Interchange 

Amount as further described in "Receivables Trustee Cashflows". 

On each Transfer Date and in respect of each Investor Beneficiary, the 

Receivables Trustee will transfer an amount equal to the Investor 

Acquired Interchange Amount from the Trustee Collection Account to 

the relevant sub-ledger in the Finance Charge Collections Ledger. 
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Use of Finance Charge 

Collections and Investor 

Acquired Interchange by the 

Loan Note Issuer 

Finance Charge Collections or Investor Acquired Interchange transferred 

to the Finance Charge Collections Ledger will comprise part of the LNI 

Available Funds utilised by the Loan Note Issuer on each Transfer Date.   

LNI Available Funds will be utilised, inter alia, to pay interest on 

tranches of Global Loan Note No.1. 

Allocation of Principal 

Collections 

Principal Collections are allocated in amounts determined by reference to 

the Principal Investor Percentage for a Trust Series.  

 In respect of the De-Linked Trust Series, the Principal Investor 

Percentage takes into account the Principal Calculation Amount which is 

calculated on an aggregated basis by reference to whether a Note Series 

and its Related Loan Note is in a Revolving Period, an Accumulation 

Period or an Amortisation Period. 

 Broadly speaking, the calculation of the Principal Investor Percentage in 

relation to a Note Series and its Related Loan Note in an Accumulation 

Period or an Amortisation Period is determined by reference to the 

Nominal Liquidation Amount for such Loan Note as of the close of 

business on the day prior to commencement of such Accumulation 

Period or Amortisation Period.  In contrast, the Principal Investor 

Percentage in relation to a Note Series and its Related Loan Note in a 

Revolving Period is determined by reference to the Nominal Liquidation 

Amount as of the close of business on the last day of the immediately 

preceding Monthly Period, taking into account changes in the Principal 

Amount Outstanding under such Loan Note and any reduction in the pre-

funding amount for such Loan Note during such Monthly Period. 

 The Targeted Principal Amount in respect of a Monthly Period represents 

the targeted amount of principal to be distributed in respect of the 

Funding 1 Beneficial Interest and will be an amount equal to the sum of 

(i) the aggregate of the Principal Amortisation Amount, if any, for each 

outstanding Loan Note; (ii) the Controlled Deposit Amount, if any, for 

each outstanding Loan Note; and (iii) the Targeted Pre-Funding Amount. 

Loan Note Principal 

Allocation Periods – Revolving 

Period 

A Revolving Period for each Loan Note is the period from the relevant 

closing date to the start of an Accumulation Period (which, for the 

avoidance of doubt, includes a period during which the Targeted Pre-

Funding Amount is greater than zero) or Amortisation Period. 

 In respect of the De-Linked Trust Series, during a Loan Note Revolving 

Period there will be no accumulation of any amount representing 

principal in respect of that Loan Note and no payments of principal will 

be made to the holder of that Loan Note; however, under the provisions 

of the De-Linked Supplement the Receivables Trustee may be required to 

retain amounts of principal in the undivided Principal Collections Ledger 

as Required Retained Principal Collections, which may subsequently be 

used to fund interest payments in respect of the relevant Loan Note, any 

senior costs shortfall, any class A monthly shortfall, any class B monthly 

shortfall, any Servicer payment shortfall or any class C monthly shortfall. 
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 class A monthly shortfall means the amount, if any, by which the 

amount that is available to be transferred on a Transfer Date pursuant to 

the STDCMA is less than the aggregate Class A Monthly Distribution 

Amount. 

 class B monthly shortfall means the amount, if any, by which the 

amount that is available to be transferred on a Transfer Date pursuant to 

the STDCMA is less than the aggregate Class B Monthly Distribution 

Amount. 

 class C monthly shortfall means the amount, if any, by which the 

amount that is available to be transferred on a Transfer Date pursuant to 

the STDCMA is less than the aggregate Class C Monthly Distribution 

Amount. 

 In general, during the Revolving Period, principal that would otherwise 

have been allocated to the De-Linked Trust Series, but is not required for 

any relevant Loan Notes, will be used by the Receivables Trustee to 

purchase further Receivables or shared with other Trust Series. It is 

intended that similar provisions will apply to other Trust Series.  

Loan Note Principal 

Allocation Periods – 

Accumulation Period 

An Accumulation Period for a Loan Note is scheduled to begin on a 

certain date in advance of the Scheduled Redemption Date for such Loan 

Note but, in certain circumstances, the commencement of the 

Accumulation Period can be delayed by the Cash Manager.  The 

Accumulation Period for a particular Loan Note will be no shorter than 

one month.  The Accumulation Period for a particular Loan Note ends on 

the first to occur of (a) the commencement of an Amortisation Period for 

the relevant Loan Note, (b) the day the Outstanding Principal Amount of 

the relevant Loan Note is reduced to zero and (c) the Final Redemption 

Date of the notes to which such Loan Note relates. 

 During an Accumulation Period for a Loan Note, the Loan Note Issuer 

will on each Transfer Date accumulate in the Principal Funding Account 

Ledger for such Loan Note principal amounts received by it equal to the 

Controlled Deposit Amount, with the intention of accumulating enough 

principal for the Loan Note Issuer to be able to re-pay the Outstanding 

Principal Amount in respect of such Loan Note to the Issuer on the 

Scheduled Redemption Date.  No payments of principal will be made to 

the Issuer in respect of a particular Loan Note during its Accumulation 

Period. 

 During the Accumulation Period for a Loan Note, the amount that can be 

deposited in the Principal Funding Account for such Loan Note in any 

monthly period is capped at the Controlled Deposit Amount.  Any excess 

Principal Collections above this cap will be used by the Receivables 

Trustee to purchase further Receivables or shared with other Trust Series, 

to the extent not needed by the Trust Series to which the particular Loan 

Note related.  

Loan Note Principal 

Allocation Periods – Regulated 

Amortisation Period 

In relation to Loan Notes which are Controlled Amortisation Loan Notes, 

following certain specified events (described in "Other Triggers" below), 

the Regulated Amortisation Period will commence.  During the 
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Regulated Amortisation Period, the Cash Manager will allocate Principal 

Collections up to the Maximum Regulated Deposit Amount to the 

relevant Loan Note and will transfer them on each Transfer Date to the 

Loan Note Issuer. Such Principal Collections received by the Loan Note 

Issuer shall constitute LNI Available Principal Amounts and shall be 

applied by the Loan Note Issuer on each Transfer Date in accordance 

with the priority of payments set out in "Funding 1 Cashflows — Use of 

LNI Available Principal Amounts" below. Any excess Principal 

Collections above the Maximum Regulated Deposit Amount will be used 

by the Receivables Trustee to purchase further Receivables or shared 

with other Trust Series. 

The Regulated Amortisation Period will end on the earlier to occur of (a) 

the day on which the Outstanding Principal Amount of the relevant Loan 

Note is reduced to zero, (b) the commencement of a Rapid Amortisation 

Period for the relevant Loan Note and (c) the Final Redemption Date of 

the notes to which such Loan Note relates. 

Rapid Amortisation Period Following certain specified events (described in "Other Triggers" 

below), the Rapid Amortisation Period will commence. During the 

Rapid Amortisation Period, the Cash Manager will allocate any Principal 

Collections for a Loan Note that are available for repayment of principal 

in respect of such Loan Note to redeem such Loan Note. The amount of 

Principal Collections that can be paid to the Loan Note Issuer on each 

Transfer Date during the Rapid Amortisation Period is not capped. Such 

Principal Collections received by the Loan Note Issuer shall constitute 

LNI Available Principal Amounts and shall be applied by the Loan Note 

Issuer on each Transfer Date in accordance with the priority of payments 

set out in "Funding 1 Cashflows — Use of LNI Available Principal 

Amounts" below. 

The Rapid Amortisation Period will end on the earlier to occur of (a) the 

day on which the Outstanding Principal Amount of the relevant Loan 

Note is reduced to zero and (b) the Final Redemption Date of the notes to 

which such Loan Note relates. 

Shared Principal Collections The De-Linked Trust Series is in Group One, which means that it shares 

with other Trust Series in Group One any excess Principal Collections 

that it is not required to accumulate or amortise in respect of a Loan Note 

in a specified period.  Such reallocation does not result in a reduction of 

the Investor Interest in the De-Linked Trust Series (or any other Trust 

Series) that shared the excess Principal Collections. 

Defaulted Receivables If the Servicer determines that the Receivables in a Designated Account 

are uncollectible, the principal balance of such Defaulted Account will be 

allocated, on an aggregate monthly basis, to each Trust Series by 

reference to the Floating Investor Percentage for that Trust Series.  For 

the De-Linked Trust Series, the Floating Investor Percentage for this 

purpose will be the Net Floating Investor Percentage.  All Principal 

Receivables which come into existence under a Designated Account 

prior to such date of determination will continue to be assigned to or held 

on trust for the Receivables Trustee in accordance with the RSD. All 

Future Receivables which come into existence under such Defaulted 

Account after such date of determination which are Principal Receivables 
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or Finance Charge Receivables in respect of Receivables which were not 

in existence prior to such date of determination will not be assigned to or 

held on trust for the Receivables Trustee. All Future Receivables which 

are Finance Charge Receivables which (i) relate to Receivables which 

were in existence prior to such date of determination and (ii) came into 

existence on or following such date of determination, will continue to be 

assigned to or held on trust for the Receivables Trustee. 

 The amounts allocated to each Trust Series comprise, inter alia, the 

Investor Default Amount. 

 On each Transfer Date in respect of the De-Linked Trust Series, if the 

aggregate Investor Default Amount for the previous Monthly Period 

exceeds the amount of LNI Available Principal Amounts available to 

cover such aggregate Investor Default Amount (following the transfer of 

LNI Available Funds for the previous Monthly Period), the amount of 

such Investor Charge-Off will reduce the Funding 1 Beneficial Interest in 

accordance with such shortfall. 
 

Summary of allocation percentages: 
 

 Revolving 

Period 

Accumulation 

Period 

Regulated 

Amortisation 

Period 

Rapid Amortisation 

Period 

Finance Charge 

Collections 

Floating Investor 

Percentage 

Floating Investor 

Percentage 

Floating Investor 

Percentage 

Floating Investor 

Percentage 

Interchange Net Floating 

Investor 

Percentage 

Net Floating 

Investor 

Percentage 

Net Floating Investor 

Percentage 

Net Floating Investor 

Percentage 

Principal 

Collections 

Principal Investor 

Percentage 

Principal Investor 

Percentage 

Principal Investor 

Percentage 

Principal Investor 

Percentage 

Defaulted 

Accounts 

Net Floating 

Investor 

Percentage 

Net Floating 

Investor 

Percentage 

Net Floating Investor 

Percentage 

Net Floating Investor 

Percentage 

 

Allocation of Funds by the 

Loan Note Issuer 

The Loan Note Issuer will apply amounts distributed to it in respect of 

each Trust Series in making payments of interest and principal on the 

relevant Loan Note(s) relating to such Trust Series. 

In relation to distribution of LNI Available Funds, on each Transfer Date, 

the Loan Note Issuer will apply amounts in the relevant ledger of the 

Loan Note Issuer Distribution Account relating to each Trust Series to 

make the following payments in the following order (such order of 

priority being the same both prior to and after the enforcement of 

security): 

 (i) Senior Costs Items; 
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 (ii)  the aggregate class A Monthly Distribution Amount for such 

Transfer Date, to be paid to the holder(s) of class A Loan Notes; 

 (iii)  the aggregate class B Monthly Distribution Amount for such 

Transfer Date to be paid to the holder(s) of class B Loan Notes; 

 (iv) the aggregate class C Monthly Distribution Amount for such 

Transfer Date which shall be paid to the holder(s) of class C Loan 

Notes; 

 (v) the aggregate class D Monthly Distribution Amount for such 

Transfer Date which shall be paid to the holder(s) of class D 

Loan Notes, if any; 

 (vi) Servicer Payment Items; 

 (vii)  the Aggregate Investor Default Amount, if any, for the preceding 

Monthly Period, which shall be paid to the Loan Note Issuer 

principal ledger to form part of LNI Available Principal Amounts 

for such Transfer Date; 

 (viii) an amount equal to the aggregate of (i) the aggregate amount of 

Investor Charge-Offs and (ii) the aggregate amount of any 

reductions to the Nominal Liquidation Amount of any Loan Note 

due to payments of Utilised Required Retained Principal 

Collections, in each case which have not been previously 

reinstated, to be paid to the Loan Note Issuer principal ledger to 

form part of LNI Available Principal Amounts for such Transfer 

Date; 

 (ix) an amount equal to the aggregate amount targeted on such 

Transfer Date to be transferred to the Accumulation Reserve 

Account and credited to the relevant Accumulation Reserve 

Account Ledgers; 

 (x) in priority, (i) first, on each Transfer Date an amount equal to the 

aggregate amount targeted to be transferred to the Series Cash 

Reserve Account to be credited to the relevant Series Cash 

Reserve Account Ledgers provided that in the event of any 

shortfall, amounts will be credited in priority to the Series Cash 

Reserve Account Ledgers of a more Senior Loan Note Class prior 

to being credited to the Series Cash Reserve Account Ledgers of 

a more Subordinated Loan Note Class, (ii) second, on each 

Transfer Date occurring in the Monthly Period following the date 

on which the Targeted Pre-Funding Amount is equal to the 

aggregate Adjusted Outstanding Principal Amount of the class A 

Loan Notes and each class of Subordinated Loan Notes 

outstanding other than the most subordinated class of 

Subordinated Loan Notes outstanding and on each Transfer Date 

thereafter until such time as the pre-funding amount is reduced by 

more than the Pre-Funding Additional Amount (otherwise than 

solely by reason of any pre-funding amount being withdrawn 

from the Principal Funding Account on a Transfer Date), an 
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amount equal to the Pre-Funding Additional Amount less any 

amounts paid on previous Transfer Dates in respect of the Pre-

Funding Additional Amount since the last pre-funding amount 

was last reduced by more than the Pre-Funding Additional 

Amount (otherwise than solely by reason of any pre-funding 

amount being withdrawn from the Principal Funding Account on 

a Transfer Date) to be transferred to the Loan Note Issuer 

principal ledger to be treated as LNI Available Principal 

Amounts and (iii) third, an amount equal to the aggregate amount 

required on such Transfer Date to be transferred to the 

Programme Reserve Account to be credited to the relevant 

Programme Reserve Account Ledger; 

 (xi) an amount (if any) equal to the aggregate of any Approved 

Conduit Payment to be paid to the affected conduit on the 

immediately following Distribution Date; 

 (xii)  Junior Costs Items; 

 (xiii) the Shared Excess Available Funds for such Transfer Date, to the 

extent required; and 

 (xiv) an amount equal to the balance, if any, will be available to the 

Loan Note Issuer to be paid as further interest in respect of a 

global loan note with an entitlement to further interest or to the 

Receivables Trustee as excess LNI Available Funds. 

 The Monthly Distribution Amount in respect of a Loan Note comprises, 

in relation to a Monthly Period, the monthly interest amount, any 

Deferred Interest and any Additional Interest, in each case payable in 

respect of such Loan Note. 

 Please see "Funding 1 Cashflows – Application of LNI Available Funds" 

for further information. 

Allocation of Funds by the 

Issuer 

Prior to the service of an enforcement notice, the Issuer will apply 

amounts received from the Loan Note Issuer under each Loan Note, inter 

alia, in making payments of interest and principal on the relevant Note 

Series. 

 Following the service of an enforcement notice under the relevant Note 

Series, payments shall be applied in accordance with the Post 

Enforcement Priority of Payments as set out in Condition 4(c) 

(Application of Proceeds upon Enforcement). 

 Please see Condition 4 (Status, Security and Priority of Payment) for 

further information. 

Bank accounts and cash 

management 

On a daily basis, the Receivables Trustee will credit the relevant Investor 

Finance Charge Amount to the Finance Charge Collections Ledger in the 

Trustee Collection Account and such amounts will be transferred on a 

Transfer Date from the Trustee Collection Account to the Loan Note 

Issuer Distribution Account to meet the obligations of the Loan Note 

Issuer for the relevant Monthly Period (including payments representing 
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Excess Spread) or will be paid back to the Receivables Trustee as 

Additional Funds. 

 In addition, on a daily basis, the Receivables Trustee will credit the 

relevant amount of Principal Collections to the Principal Collections 

Ledger in the Trustee Collection Account. The Required Retained 

Principal Collections Percentage of such Principal Collections (up to the 

Maximum Required Retained Principal Collections Amount) will be 

retained within the Trustee Collection Account of the Delamare Cards 

Receivables Trust and may be deposited in the Loan Note Issuer 

Distribution Account on a Transfer Date to meet certain payments or 

distributions by the Loan Note Issuer in respect of the De-Linked Trust 

Series which it is not able to satisfy from Finance Charge Collections and 

Investor Acquired Interchange or certain other reserves (if any).  

 On each Transfer Date, the Loan Note Issuer, acting on the instructions of 

the Cash Manager, will apply and transfer LNI Available Funds credited 

to the Loan Note Issuer Finance Charge Collections Ledger on such 

Transfer Date, in the order of priority specified under "–Funding 1 

Cashflows – Application of LNI Available Funds". 

 On each Distribution Date the aggregate of the amounts (other than 

amounts in respect of principal) transferred on or before the immediately 

preceding Transfer Date by the Loan Note Issuer to the Issuer 

Distribution Account and credited to the Distribution Ledger for the 

relevant Note Series together with any interest earned on the Distribution 

Ledger for the relevant Note Series since the previous Distribution Date, 

shall be applied in the order of priority specified under "Issuer Cashflows 

– Monthly Payments of an Income Nature". 
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RATING TRIGGER TABLE 
 

Transaction Party Required Ratings/Triggers Possible effects of Trigger being 

breached include the following 

Receivables Trustee Account 

Banks  

The Receivables Trustee Account 

Bank ceases to be a Qualified 

Institution. 

Where Qualified Institution 

means (a) an institution with a 

short-term, unsecured debt rating 

of at least: 

(i) A-1 by S&P (or, where no 

short term, unsecured debt rating 

by S&P is available a long term 

unsecured debt rating of at least A 

by S&P);(ii) P-1 by Moody's; and 

(iii) F1 by Fitch 

(or such other short-term ratings 

as may be required by the Rating 

Agencies from time to time) 

and a long-term, unsecured debt 

rating of at least: 

(iv) A2 by Moody's; and 

(v) A by Fitch  

(or such other long-term ratings as 

may be required by the Rating 

Agencies from time to time)  

or 

(b) such other institution, 

provided that the Servicer has 

confirmed that in its opinion, 

formed on the basis of due 

consideration, the appointment of 

such other institution will not 

result in the downgrade or 

withdrawal by the Rating 

Agencies of the ratings of any 

Associated Debt. 

In the event that the Receivables 

Trustee Account Bank ceases to 

be a Qualified Institution, the 

Receivables Trustee Account 

Bank or any successor shall as 

soon as reasonably practicable 

give notice of that fact to the 

Receivables Trustee.   

As soon as practicable thereafter 

and in any event within 30 days of 

such notice, the Receivables 

Trustee shall transfer the closing 

credit balance of the Trust 

Accounts, together with all 

interest accrued on such balances 

up to but not including the date of 

transfer, to an appropriate 

successor account with a 

Qualified Institution. 

Funding 1 Account Banks The Funding 1 Account Bank 

ceases to be a Qualified Institution 

(defined above). 

In the event that the Funding 1 

Account Bank ceases to be a 

Qualified Institution, the Funding 
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Transaction Party Required Ratings/Triggers Possible effects of Trigger being 

breached include the following 

1 Account Bank or any successor 

shall as soon as reasonably 

practicable give notice of that fact 

to Funding 1.   

As soon as practicable thereafter 

and in any event within 30 days of 

such notice, Funding 1 shall 

transfer the closing credit balance 

of the Funding 1 Accounts, 

together with all interest accrued 

on such balances up to but not 

including the date of transfer, to 

an appropriate successor account 

with a Qualified Institution. 

Issuer Account Banks The Issuer Account Bank ceases 

to be a Qualified Institution 

(defined above). 

In the event that the Issuer 

Account Bank ceases to be a 

Qualified Institution, the Issuer 

Account Bank or any successor 

shall as soon as reasonably 

practicable give notice of that fact 

to the Issuer.   

As soon as practicable thereafter 

and in any event within 30 days of 

such notice, the Issuer shall 

transfer the closing credit balance 

of the Issuer Accounts, together 

with all interest accrued on such 

balances up to but not including 

the date of transfer, to an 

appropriate successor account 

with a Qualified Institution. 
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OTHER TRIGGERS 
 

Nature of 

Trigger 

Description of Trigger Consequence of Trigger 

Servicer 

Default Events 

The occurrence of any of the events 

specified in paragraphs (a) to (h) in the 

definition of "Servicer Default" (see 

"Servicing of Receivables; Termination of 

appointment of Servicer"). 

Termination of appointment of Servicer. 

Successor Servicer Facilitator shall use 

best efforts to identify a suitable Successor 

Servicer.   

Cash Manager 

Default Events 

The occurrence of any of the events 

specified in paragraphs (a) to (h) in the 

definition of "Cash Manager Default" (see 

"The Security Trust Deed and Cash 

Management Agreement; Termination of 

appointment of Cash Manager"). 

Termination of appointment of Cash 

Manager. 

Account Bank 

Termination 

Events 

In respect of the Issuer Account Bank, the 

occurrence of an "Issuer Account Bank 

Termination Event" (see "The Bank 

Accounts; Termination and replacement of 

Account Bank upon the occurrence of 

certain events; Issuer Account Bank 

Termination Event"). 

Termination of appointment of the relevant 

Account Bank. 

 In respect of the Funding 1 Account Bank, 

the occurrence of a "Funding 1 Account 

Bank Termination Event" (see "The Bank 

Accounts; Termination and replacement of 

Account Bank upon the occurrence of 

certain events; Funding 1 Account Bank 

Termination Event"). 

 

 In respect of the Receivables Trustee 

Account Bank, the occurrence of a 

"Receivables Trustee Account Bank 

Termination Event" (see "The Bank 

Accounts; Termination and replacement of 

Account Bank upon the occurrence of 

certain events; Receivables Trustee 

Account Bank Termination Event"). 

 

Regulated 

Amortisation 

Trigger Event 

In relation to Controlled Amortisation Loan 

Notes, the occurrence of any of the events 

specified in paragraphs (b) and (c) of the 

definition of "Early Redemption Event" 

(see "The Loan Notes; Early Redemption 

Events"). 

Regulated Amortisation Period will begin. 
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Nature of 

Trigger 

Description of Trigger Consequence of Trigger 

Rapid 

Amortisation 

Trigger Event 

In relation to Loan Notes which are 

Controlled Amortisation Loan Notes, the 

occurrence of any of the events specified in 

paragraphs (a), (d) and (e) of the definition 

of "Early Redemption Event". 

Rapid Amortisation Period will begin. 

 In relation to Loan Notes which are not 

Controlled Amortisation Loan Notes, the 

occurrence of any of the events specified in 

paragraphs (a) to (e) of the definition of 

"Early Redemption Event" (see "The Loan 

Notes; Early Redemption Events"). 

 

Early 

Redemption 

Trigger 

The occurrence of any of the events 

specified in paragraphs (a) to (e) of the 

definition of "Early Redemption Event" 

(see "The Loan Notes; Early Redemption 

Events, Rapid Amortisation Trigger Events 

and Regulated Amortisation Trigger 

Events"). 

A Regulated Amortisation Period or a 

Rapid Amortisation Period will begin, 

depending on whether the relevant Early 

Redemption Trigger constitutes a 

Regulated Amortisation Trigger Event or a 

Rapid Amortisation Trigger Event. 

Pay Out 

Events 

There are two types of pay-out events; 

some relate to each Trust Series (Trust Pay 

Out Events) and others relate only to 

specific Trust Series (Series Pay Out 

Events and, together with Trust Pay-Out 

Events, Pay Out Events). Please see "The 

Delamare Cards Receivables Trust; Trust 

Pay Out Events and Series Pay Out Events" 

for further details. 

Trust Pay Out Events relate primarily (but 

not exclusively) to events associated with 

the Transferor and include, subject to 

certain grace periods and other 

qualifications: 

 the occurrence of an Insolvency 

Event in relation to the Transferor; 

 the Transferor becomes unable to 

transfer Receivables to the 

Receivables Trustee in the manner 

contemplated in the RSD for a 

continuous period of 30 days; 

 the Transferor ceases to be a 

resident for tax purposes in the 

United Kingdom; or 

If the Trust Pay-Out Event resulting from 

an Insolvency Event in relation to the 

Transferor occurs, a Trust Pay-Out Event 

will occur for each Trust Series and the 

Transferor Beneficiary and Investor 

Beneficiary in respect of a Trust Series. If 

any other Trust Pay-Out Event occurs in 

respect of a Trust Series, a Series Pay-Out 

Event will occur in respect of such Trust 

Series and each Investor Beneficiary (but 

not the Transferor Beneficiary) in respect 

of such Trust Series. 
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Nature of 

Trigger 

Description of Trigger Consequence of Trigger 

 the Receivables Trustee becomes 

liable to make any payment on 

account of tax that will adversely 

affect the then current ratings of 

any Associated Debt then 

outstanding. 

Series Pay Out Events will be specified in 

the relevant Supplement. In relation to the 

De-Linked Trust Series, the Series Pay Out 

Events include, in summary and subject to 

certain grace periods and other 

qualifications set out in the De-Linked 

Supplement: 

 failure on the part of the Transferor 

(i) to make any payment or deposit 

required by the terms of the RSD 

or (ii) duly to observe or perform in 

any material respect any covenants 

or agreements of the Transferor set 

out in the RSD or the De-Linked 

Supplement, which failure has a 

Material Adverse Effect on the 

interests of the Investor 

Beneficiary; 

 any representation or warranty 

made by the Transferor in the RSD 

or the De-Linked Supplement, or 

any information required to be 

delivered by the Transferor 

pursuant to the RSD is incorrect in 

any material respect and as a result 

of which there is a Material 

Adverse Effect on the interests of 

the Investor Beneficiary provided 

that no such breach of 

representation or warranty shall be 

a Series Pay Out Event if the 

Transferor has complied with its 

obligation to pay the face value of 

the relevant Principal Receivable(s) 

in relation to which the breach of 

representation relates to the 

Receivables Trustee (or otherwise 

fulfils such obligation, in whole or 

in part, by a reduction in the 

amount of the Transferor's 

beneficial interest in the Delamare 
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Nature of 

Trigger 

Description of Trigger Consequence of Trigger 

Cards Receivables Trust) pursuant 

to and in accordance with the 

provisions of the RSD; and 

 the occurrence of a Servicer 

Default which has a Material 

Adverse Effect on the Investor 

Beneficiary.  

Notification 

Events 

Notification events include:  

 the occurrence of an Insolvency 

Event in relation to the Transferor; 

 any execution, distress or diligence 

is levied against, or an 

encumbrancer takes possession of, 

the whole or any material part of 

the property, undertaking or assets 

of the Transferor or any event 

occurs which under the laws of any 

jurisdiction has a similar or 

analogous effect, and such action is 

not discharged within 14 days; and 

 the Transferor (or the Servicer on 

behalf of the Transferor) fails to 

pay any sum due from it to the 

Receivables Trustee in respect of 

the Designated Accounts within 

five Business Days of the due date 

thereof or the date of demand, if 

payable on demand, as specified in 

the Receivables Securitisation 

Deed, and such failure is not 

remedied within ten Business Days 

after the Receivables Trustee has 

given notice thereof to the 

Transferor. 

A Notice of Assignment or Scottish 

Assignation may be given following a 

Notification Event or such other action 

taken as is necessary to perfect the 

assignment or transfer of any of the 

Receivables to the Receivables Trustee. 
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TRANSACTION FEES 

The following table summarises certain fees payable out of cashflows from the Delamare Cards Receivables 

Trust. 

 

Recipient Fee Priority in cashflow Frequency 

Servicing Fee  In relation to the De-Linked Trust 

Series, 1.0% of the Adjusted Investor 

Interest  

Junior to Noteholders  Each Transfer Date  

Successor Servicer 

Facilitator Fee 

Estimated each year £15,000 Senior to Noteholders Each Transfer Date 

Cash Management 

and Bank Account 

Operator Fee  

Estimated each year  £150,000  Senior to Noteholders  Each Transfer Date  

Corporate expenses 

of Receivables 

Trustee 

Estimated each year £11,000  Senior to Noteholders  Each Transfer Date  

Corporate expenses 

of Funding 1 

Estimated each year £11,000  Senior to Noteholders  Each Transfer Date  

Corporate expenses 

of Issuer 

Estimated each year £11,000  Senior to Noteholders  Each Transfer Date  
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REGULATORY CONSIDERATIONS 

The Transferor (as originator) will retain a material net economic interest of not less than 5 per cent. in the 

securitisation in accordance with the text of each of Article 405(1) of the Capital Requirements Regulation, 

Article 51(1) of the AIFM Regulation and Article 254 of the Solvency II Regulation (which, in each case, 

does not take into account any relevant national measures or applicable regulations).  Tesco Personal Finance 

PLC has provided an undertaking in the STDCMA (i) to retain a material net economic interest of not less 

than 5 per cent, of the nominal value of the securitisation in accordance with such requirements and (ii) to 

provide all information required to be made available by the Transferor pursuant to such requirements 

(including the requirements of Article 409 of the Capital Requirements Regulation), subject always to any 

requirement of law regarding the provision of such information, provided that Tesco Personal Finance PLC 

will not be in breach of such undertaking if Tesco Personal Finance PLC fails to so comply due to events, 

actions or circumstances beyond Tesco Personal Finance PLC's control. As at the date of this Base 

Prospectus, such material net economic interest is retained in the form of a minimum Transferor Interest of 5 

per cent in the securitisation, as required by the text of each of Article 405(1), Article 51(1) of the AIFM 

Regulation and Article 254 of the Solvency II Regulation.  Any change to the manner in which such interest 

is held will be notified to Noteholders. 

As to the information made available to prospective investors by the Issuer, reference is made to the 

information set out herein and forming part of this Base Prospectus and, after the date of this Base 

Prospectus, to the monthly reports prepared by the Cash Manager, which will be available (i) in electronic 

form on the following website: http://corporate.tescobank.com/50/financial-information/securitisation and 

(ii) for inspection during normal business hours and upon reasonable notice at the registered office of the 

Issuer or such other location as the Issuer may notify to Noteholders from time to time.  

Each prospective investor is required to independently assess and determine the sufficiency of the 

information described above, in this Base Prospectus and otherwise which may be made available to 

investors generally for the purposes of complying with each of Part Five of the Capital Requirements 

Regulation (including Article 405), Section Five of Chapter III of the AIFM Regulation (including Article 

51), Chapter VIII of the Solvency II Regulation and any national measures or applicable regulations which 

may be relevant and none of the Issuer, the Transferor, the Receivables Trustee, the Loan Note Issuer, the 

Arranger or the Dealers make any representation that the information described above, in this Base 

Prospectus and otherwise which may be made available to such investors (if any) is sufficient in all 

circumstances for such purposes. In addition, each prospective investor should ensure that they comply with 

the implementing provisions in respect of such risk retention and due diligence requirements in their relevant 

jurisdiction to the extent that it applies to them. Investors who are uncertain as to the requirements which 

apply to them in respect of their relevant jurisdiction, should seek guidance from their regulator.  

For further information on the requirements referred to above and the corresponding risks , please refer to the 

Risk Factor entitled "Regulatory initiatives may have an adverse impact on the regulatory treatment of the 

Notes". 

CRA Regulation 

The credit ratings included or referred to in this Base Prospectus have been issued by the Rating Agencies, 

each of which is established in the European Union, and has submitted an application for registration in 

accordance with the CRA Regulation and as at the date of this Base Prospectus such application for 

registration has not been refused. 

From 2017, each of the Issuer and the Transferor will be required to comply with any applicable 

requirements under Article 8b of Regulation (EU) 1060/2009 (as amended) and the corresponding 

implementing measures from time to time (including the disclosure and reporting requirements under 

Articles 3 to 7 of Regulation (EU) No. 2015/3) (together, the Article 8b Requirements) in respect of any 

http://corporate.tescobank.com/50/financial-information/securitisation
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relevant notes issued by the Issuer. As at the date of this Base Prospectus, aspects of the Article 8b 

Requirements remain subject to further clarification. 

Credit risk mitigation 

TPF is a credit institution and as such is bound by the requirements of CRD IV. The policies and procedures 

of TPF which are applicable to the Securitised Portfolio in relation to the granting of credit, administration of 

credit-risk bearing portfolios and credit risk mitigation are subject to the requirements of CRD IV.  

The requirements of CRD IV broadly include the following:  

(a) that the granting of credit shall be based on sound and well-defined criteria and that the process for 

approving, amending, renewing and re-financing credits shall be clearly established (as to which, 

please see the information set out in the section of this Prospectus entitled "Tesco Personal Finance 

PLC's Credit Card Portfolio" for further details of these criteria);  

(b) that effective systems are in place to administer and monitor the various credit-risk bearing 

portfolios and exposures (as to which it should be noted that the Securitised Portfolio will be 

serviced in line with the usual servicing procedures of TPF – please see further the section of this 

Prospectus entitled "Tesco Personal Finance PLC's Credit Card Portfolio");  

(c) that the diversification of credit portfolios shall be adequate given the relevant credit institution’s 

target market and overall credit strategy (as to which, in relation to the Securitised Portfolio, please 

see further the section of this Prospectus entitled "TPF Total Portfolio Information "); and  

(d) to have in place written policies and procedures in relation to risk mitigation techniques (as to which, 

please see further the section of this Prospectus entitled "Tesco Personal Finance PLC's Credit Card 

Portfolio"). 
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USE OF PROCEEDS 

The net proceeds of the issue of a Note Series will be used by the Issuer to subscribe for a Loan Note issued 

by Funding 1 on such terms as further specified in the applicable Drawdown Prospectus/Final Terms/Pricing 

Supplement. 
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THE RECEIVABLES TRUSTEE 

The Receivables Trustee was incorporated in England and Wales on 11 January 2013 with company number 

08356561 as a private company with limited liability under the Companies Act.  The registered office of the 

Receivables Trustee is located at Asticus Building 2nd Floor, 21 Palmer Street, London, SW1H 0AD. 

The entire issued share capital of the Receivables Trustee is held by Sanne Group Nominees 1 (UK) Limited 

on trust for Sanne Trustee Company UK Limited, a company incorporated in England and Wales and having 

its registered office at Asticus Building 2nd Floor, 21 Palmer Street, London, SW1H 0AD (acting solely in 

its capacity as trustee of Delamare Cards Discretionary Trust) (in such capacity the Share Trustee)  under 

the terms of a declaration of trust dated on or about 16 October 2017. The Share Trustee holds its beneficial 

interest thereunder pursuant to a declaration of trust (the Share Declaration of Trust) made by the Share 

Trustee on or about 16 October 2017 (and as subsequently amended from time to time).  The Share 

Declaration of Trust provides that any income or capital held by the Share Trustee subject thereto is to be 

applied to or for the benefit of various discretionary purposes as the Share Trustee shall determine.  

The principal activities of the Receivables Trustee are to undertake and perform the office and duty of the 

Receivables Trustee as described in the RSD, the RTDSA, each Supplement and all documents incidental to 

those documents.  Such duties include acting as trustee of the Receivables Trust, purchasing and accepting 

transfers of the Receivables from the Transferor and entering into documents incidental to or relating to 

those activities.  The memorandum and articles of association of the Receivables Trustee may be inspected at 

the registered office of the Receivables Trustee. 

Directors and secretary 

The directors of the Receivables Trustee and their respective business addresses and other principal activities 

are: 
 

Name Nationality Business Address Principal Activities 

Martin Charles Schnaier British Sanne Group Secretaries 

(UK) Limited, Asticus 

Building 2nd Floor, 21 

Palmer Street, London, 

SW1H 0AD 

Director 

Beejadhursingh Mahen 

Surnam 

British Sanne Group Secretaries 

(UK) Limited, Asticus 

Building 2nd Floor, 21 

Palmer Street, London, 

SW1H 0AD 

Director 

James Saout British Sanne Group Secretaries 

(UK) Limited, Asticus 

Building 2nd Floor, 21 

Palmer Street, London, 

SW1H 0AD 

Director 

The Receivables Trustee is organised as a special purpose vehicle and is largely passive, engaging only in 

the types of transactions described in this Base Prospectus.  The Receivables Trustee is managed and 

controlled by its directors in the UK. 
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In accordance with a corporate administration agreement originally dated on or about 24 April 2013, as 

novated on or about 16 October 2017 and as amended and restated on or about 1 November 2017 (the 

Corporate Administration Agreement), Sanne Group (UK) Limited, having its registered office at Asticus 

Building 2nd Floor, 21 Palmer Street, London, SW1H 0AD, provides the Receivables Trustee with general 

company administration services.  The fees of Sanne Group (UK) Limited for providing such services are 

included in the Trustees Fees (see "The Delamare Cards Receivables Trust — Trustee payment amount"). 

The secretary of the Receivables Trustee is Sanne Group Secretaries (UK) Limited whose registered office is 

at Asticus Building 2nd Floor, 21 Palmer Street, London, SW1H 0AD. 

Management and principal activities 

The Receivables Trustee has been established specifically to act as trustee of the Delamare Cards 

Receivables Trust.  Its activities are restricted by the terms of the Delamare Cards Receivables Trust as set 

out in the RTDSA, related Supplements and other Related Documents, and is limited to its trusteeship 

thereof, and transfer to it (pursuant to any Offers made to it by the Transferor) of Receivables and, under 

trusts relating thereto, the exercise of related rights and powers and other activities incidental thereto.  

Pursuant to the RTDSA, the Servicer has undertaken to collect monies relating to the Receivables, to service 

the Designated Accounts and monies received in respect of them and to provide services in connection with 

the day-to-day management of the Receivables and the Designated Accounts. 

The Receivables Trustee will engage in activities including (but not limited to) the following: 

(a) acting as Receivables Trustee in respect of the Delamare Cards Receivables Trust; 

(b) the authorisation and execution of the documents to which it is a party in order to create Trust Series 

within the Delamare Cards Receivables Trust; and 

(c) the authorisation and execution of the documents referred to in this Base Prospectus to which it is 

party other than those documents executed in connection with the declaration of the Delamare Cards 

Receivables Trust, the creation of future Trust Series or the creation of previous Trust Series within 

the Delamare Cards Receivables Trust. 

Under the terms of the RTDSA, the Receivables Trustee covenants in favour of the beneficiaries that it will 

not, without the prior written consent of each of the beneficiaries: 

(a) carry on any business other than as trustee of the Delamare Cards Receivables Trust and, in respect 

of that business, shall not engage in any activity or do anything whatsoever except: 

(i) hold, and exercise its rights in respect of, the trust property and perform its obligations in 

respect of the trust property; 

(ii)  preserve and/or exercise and/or enforce any of its rights and perform and observe its 

obligations under the RTDSA, the RSD, the master framework agreement among, inter 

alios, the Receivables Trustee, TPF (in its capacities as Transferor, Transferor Beneficiary 

and Servicer), Funding 1, Funding 2 and the Security Trustee (the Master Framework 

Agreement), each Supplement and each other document executed in connection with a 

Contribution including any documents executed in connection with Related Debt, any 

mandate and other agreement relating to a trust account or a bank account in respect of 

which the Receivables Trustee has a beneficial interest, the trust section 75 indemnity, and 

any other document contemplated by and executed in connection with any of the preceding 

documents (together the Relevant Documents); 

(iii)  pay dividends or make other distributions to the extent permitted by applicable law; 
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(iv) use, invest or dispose of any of its property or assets in the manner provided in or 

contemplated by the Relevant Documents to which it is expressed to be a party; 

(v) perform any and all acts incidental to or otherwise necessary in connection with any of (i), 

(ii), (iii) or (iv) above; 

(b) incur any Indebtedness whatsoever (other than as expressly contemplated in the RTDSA or any 

Supplement) or give any guarantee or indemnity in respect of any Indebtedness; 

(c) create any mortgage, charge, pledge, lien or other encumbrance securing any obligation of any 

person or other type of preferential arrangement having similar effect, over any of its assets, or use, 

invest, sell or otherwise dispose of any part of its assets (including any uncalled capital) or 

undertaking, present or future, other than as expressly contemplated by the Relevant Documents to 

which it is expressed to be a party; 

(d) permit the Delamare Cards Receivables Trust to be supplemented, amended, varied, terminated, 

postponed or discharged (other than as expressly contemplated in the RTDSA or in any 

Supplement); 

(e) be or become tax resident in any jurisdiction other than the United Kingdom; 

(f) maintain a branch registration in any jurisdiction other than in the United Kingdom; 

(g) maintain or carry on any business through any office, establishment, branch, agency or permanent 

establishment in any jurisdiction other than in the United Kingdom; 

(h) be or become a director of any company (within the meaning of section 67(1) and (2) of the Income 

Tax (Earnings and Pensions) Act 2003 and including any person within the meaning of section 

452(1) of the Corporation Tax Act 2010) nor at any time have such a director;  

(i) have an interest in any bank account other than a trust account and its own bank accounts in the 

United Kingdom opened for the purpose of receiving and making payments to be made otherwise 

than in its capacity as Receivables Trustee (including making payments of Servicing Fee to the 

Servicer); or 

(j) have any employees or premises (other than a sufficient number of employees or premises in light of 

its contemplated business operations). 

Under the terms of the RTDSA, the Receivables Trustee has also made covenants in favour of the 

beneficiaries that it shall maintain all licences, authorisations and covenants and do all other things necessary 

to ensure its continued corporate existence and carry out its obligations under the Relevant Documents to 

which it is a party. 

Share capital 

The authorised share capital of the Receivables Trustee is an unlimited number of shares of no par value.  

The Receivables Trustee has issued one share in consideration of payment of £1.00 (which amount has been 

paid). 

There are no outstanding loans or subscriptions, allotments or options in respect of the Receivables Trustee.  

Legal proceedings 

The Receivables Trustee neither is nor has been involved in any governmental, legal or arbitration 

Proceedings (including any such Proceedings which are pending or threatened of which the Receivables 
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Trustee is aware) since the date of its incorporation which may have, or have had in the recent past, 

significant effects on the Receivables Trustee's financial position or profitability. 
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FUNDING 1 

Delamare Cards Funding 1 Limited was incorporated as a special purpose vehicle in England and Wales on 

11 January 2013 with company number 08356551 as a private company with limited liability under the 

Companies Act 2006.  The registered office of Funding 1 is located at Asticus Building 2nd Floor, 21 Palmer 

Street, London, SW1H 0AD (Telephone: +44(0) 20 7439 8930). 

The entire issued share capital of Funding 1 is held by Holdco. The entire issued share capital of Holdco is 

held by Sanne Group Nominees 1 (UK) Limited on trust for the Share Trustee under the terms of a 

declaration of trust dated on or about 16 October 2017. The Share Trustee holds its beneficial interest 

thereunder pursuant to a declaration of trust made by the Share Trustee on or about 16 October 2017 (and as 

subsequently amended from time to time). 

The principal purpose of Funding 1 is, amongst other things, to be an Investor Beneficiary of the Delamare 

Cards Receivables Trust, to issue the Loan Notes and all financial arrangements in that connection.  The 

memorandum and articles of association of Funding 1 may be inspected at the registered office of Funding 1.  

Directors and secretary 

The directors of Funding 1 and their respective business addresses and other principal activities are: 

 

Name Nationality Business Address Principal Activities 

Martin Charles Schnaier British Sanne Group Secretaries 

(UK) Limited, Asticus 

Building 2nd Floor, 21 

Palmer Street, London, 

SW1H 0AD 

Director 

Beejadhursingh Mahen 

Surnam 

British Sanne Group Secretaries 

(UK) Limited, Asticus 

Building 2nd Floor, 21 

Palmer Street, London, 

SW1H 0AD 

Director 

James Saout British Sanne Group Secretaries 

(UK) Limited, Asticus 

Building 2nd Floor, 21 

Palmer Street, London, 

SW1H 0AD 

Director 

Funding 1 is organised as a special purpose vehicle and is largely passive, engaging only in the transactions 

described in this Base Prospectus and activities incidental thereto.  Funding 1 is managed and controlled by 

its directors in the UK. In accordance with the Corporate Administration Agreement, Sanne Group (UK) 

Limited provides Funding 1 with general company administration services.  The fees of Sanne Group (UK) 

Limited for providing such services are included in Funding 1's costs amount.  

The secretary of Funding 1 is Sanne Group Secretaries (UK) Limited whose registered office is at Asticus 

Building 2nd Floor, 21 Palmer Street, London, SW1H 0AD. 
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Management and principal activities 

Funding 1's activities will be the issue of the Loan Notes, the making of a Contribution resulting in the 

granting of a beneficial interest in the Delamare Cards Receivables Trust, the making of further 

Contributions in order to increase such beneficial interest, the entering into of all documents relating to such 

issue and such beneficial interest to which it is expressed to be a party and the exercise of related rights and 

powers and other activities reasonably incidental thereto.  Funding 1 has not engaged since its incorporation 

in any activities other than in connection with the above. 

There are also certain covenants given by Funding 1 under the terms of the STDCMA (see "The Security 

Trust Deed and Cash Management Agreement"). 

Capitalisation and Indebtedness 

The authorised share capital of Funding 1 as of the date of the Base Prospectus is an unlimited number of 

shares of no par value.  Funding 1 has issued one share in consideration of the payment of £1.00 (which 

amount has been paid). 

As stated at the date of this Base Prospectus, there is no loan capital outstanding, loan capital created but 

unissued, term loan, other borrowing or Indebtedness in the nature of borrowing, contingent liability or 

guarantee in respect of Funding 1 other than the Class A3 (2013-1) Loan Note, the Class A4 (2013-1) Loan 

Note, the Class A2 (2014-1) Loan Note, the Class D (2014-1) Loan Note, the Class A1 (2015-1) Loan Note 

and the Class A2 (2015-1) Loan Note. 

Under the terms of the RTDSA, Funding 1 made a Contribution to the Delamare Cards Receivables Trust in 

the amount of £10 in order to become an Investor Beneficiary of the Delamare Cards Receivables Trust.  

Funding 1 made further Contributions to the Delamare Cards Receivables Trust using the proceeds from the 

previous issuances of Loan Notes to increase the Funding 1 Beneficial Interest.  

Financial information for Funding 1 

There has been no material adverse change in Funding 1's financial position or prospects since the date of its 

last audited accounts on 31 December 2016.  There has been no significant change in the financial or trading 

position of Funding 1 since the date of its last audited accounts on 31 December 2016.  

Legal proceedings 

Funding 1 neither is nor has been involved in any governmental, legal or arbitration Proceedings (including 

any such Proceedings which are pending or threatened of which the Funding 1 is aware) during the 12 

months before the date of this Base Prospectus which may have, or have had in the recent past, significant 

effects on Funding 1's financial position or profitability.  
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THE ISSUER 

The Issuer, Delamare Cards MTN Issuer plc, is a public limited liability company which was incorporated as 

a special purpose vehicle for the issue of asset backed securities in England and Wales, under the Companies 

Act 1985 (as amended), on 22 July 2008 with registered number 6652499.  Its registered office and principal 

place of business are located at Asticus Building 2nd Floor, 21 Palmer Street, London, SW1H 0AD 

(Telephone: +44(0) 20 7327 9720). 

The memorandum and articles of association of the Issuer may be inspected at the registered office of the 

Issuer. 

Directors, secretary and corporate services 

The directors of the Issuer and their respective business addresses and other principal activities are: 
 

Name Nationality Business Address Principal Activities 

Martin Charles Schnaier British Sanne Group Secretaries 

(UK) Limited, Asticus 

Building 2nd Floor, 21 

Palmer Street, London, 

SW1H 0AD 

Director 

Beejadhursingh Mahen 

Surnam 

British Sanne Group Secretaries 

(UK) Limited, Asticus 

Building 2nd Floor, 21 

Palmer Street, London, 

SW1H 0AD 

Director 

James Saout British Sanne Group Secretaries 

(UK) Limited, Asticus 

Building 2nd Floor, 21 

Palmer Street, London, 

SW1H 0AD 

Director 

The Issuer is organised as a special purpose vehicle and will be largely passive, engaging only in the 

transactions described in this Base Prospectus and activities incidental thereto.  The Issuer will be managed 

and controlled by its directors in England and Wales. 

Fees are payable to Sanne Group (UK) Limited, pursuant to and in accordance with the terms of a corporate 

administration agreement originally dated on or about 24 April 2013, as novated on or about 16 October 

2017 and as amended and restated on or about 1 November 2017 (the Issuer Corporate Administration 

Agreement). 

The secretary of the Issuer is: 
 

Name  Business Address 

Sanne Group Secretaries (UK) Limited Asticus Building 2nd Floor, 21 Palmer Street, 

London, SW1H 0AD 
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Principal activities 

The Issuer's activities are the issue of the notes, utilisation of the proceeds of those notes to acquire the 

corresponding Loan Note issued by Funding 1, the execution and performance of the Transaction Documents 

in respect of the issue of notes under this Programme, the execution and performance of all documents 

relating thereto to which it is expressed to be a party, the exercise of related rights and powers and other 

activities reasonably incidental thereto. 

Insolvency matters relating to the Issuer 

The Issuer has been organised, and its activities are limited, to minimise the likelihood of insolvency 

proceedings being commenced against the Issuer and to minimise the likelihood that there would be claims 

against the Issuer if insolvency proceedings were commenced against it.  The Issuer has not engaged in and 

will not engage in any activity other than the business and activities described or referred to in this Base 

Prospectus. 

Share capital 

The Issuer was incorporated with an authorised share capital of £50,000, comprising 50,000 ordinary shares 

of £1 each.  Two ordinary shares were allotted for cash, and fully paid, on incorporation.  On 2 September 

2008, 49,998 ordinary shares were resolved to be allotted and on 12 September 2008 were each quarter paid. 

49,999 shares are held by Delamare Cards Holdco Limited (Holdco) and one share is held by the Share 

Trustee on trust for Holdco pursuant to a declaration of trust made by the Share Trustee on or about 16 

October 2017 (and as subsequently amended from time to time).  

The entire issued share capital of Holdco is held by Sanne Group Nominees 1 (UK) Limited on trust for the 

Share Trustee under the terms of a declaration of trust dated on or about 16 October 2017. The Share Trustee 

holds its beneficial interest thereunder pursuant to a declaration of trust made by the Share Trustee on or 

about 16 October 2017 (and as subsequently amended from time to time) (Holdco Share Declaration of 

Trust).  Any income or capital held by the Share Trustee under the Holdco Share Declaration of Trust is to 

be applied to or for the benefit of various discretionary purposes as the Share Trustee may determine.  

As at the date of this Base Prospectus, there is no loan capital outstanding, loan capital created but unissued, 

term loan, other borrowing or Indebtedness in the nature of borrowing, contingent liability or guarantee in 

respect of the Issuer other than the Series 2013-1 (A3) Notes, the Series 2013-1 (A4) Notes, the Series 2014-

1 (A2) Notes, the Series 2014-1 (D) Notes, the Series 2015-1 (A1) Notes and the Series 2015-1 (A2) Notes. 

TPF does not own, directly or indirectly, any of the share capital of the Issuer.  

Financial information of the Issuer 

There has been no material adverse change in the financial position or prospects of the Issuer since the date 

of its last audited accounts on 31 December 2016.  There has been no significant change in the financial or 

trading position of the Issuer since the date of its last audited accounts on 31 December 2016. 

Legal proceedings 

The Issuer neither is nor has been involved in any governmental, legal or arbitration Proceedings (including 

any such Proceedings which are pending or threatened of which the Issuer is aware) during the 12 months 

prior to the date of this Base Prospectus which may have, or have had in the recent past, significant effects 

on the Issuer's financial position or profitability. 
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TESCO PERSONAL FINANCE PLC 

Tesco Personal Finance PLC (TPF) will perform the following roles in connection with the Programme: 

 Sponsor; 

 Transferor; 

 Transferor Beneficiary; 

 Servicer;  

 Cash Manager; and 

 Expenses Loan Provider. 

TPF is a wholly owned subsidiary of Tesco Personal Finance Group Limited (TPFG). TPFG in turn is a 

wholly owned subsidiary of Tesco PLC (Tesco), the holding company of the Tesco group of companies (the 

Tesco Group). TPF provides a wide range of retail financial service products, primarily in the United 

Kingdom, to personal customers. TPF and its subsidiaries and joint venture are together referred to as the 

TPF Group. 

TPFG was established in 1997 originally as a joint venture between Tesco and the Royal Bank of Scotland 

plc (RBS). In December 2008, Tesco acquired RBS’s 50 per cent. shareholding in TPFG to become the sole 

shareholder of TPFG, following which TPF commenced a programme of work, which was completed in 

May 2012, to develop and build its own business systems and infrastructure and thus allow it to migrate 

business systems and infrastructure and customer support from the RBS infrastructure.  

TPF was incorporated in Scotland under the name Roboscot (27) Limited on 5 March 1997, as a private 

limited company with limited liability. It changed its name to Tesco Personal Finance Limited with effect 

from 25 April 1997. It was re-registered as a public limited company under the legal name Tesco Personal 

Finance PLC pursuant to the Companies Act 1985 on 22 December 2008. TPF rebranded its business by 

changing its trading name to Tesco Bank on 29 June 2009. TPF’s decision to change its trading name to 

Tesco Bank formed part of TPF’s strategic objective to communicate its broadened banking proposition to 

its customers. 

The registered office of TPF is 2 South Gyle Crescent, Edinburgh, United Kingdom  

EH12 9FQ. The telephone number of TPF’s registered office is +44 (0)131 203 5000. The company number 

of TPF is SC173199. 

TPF offers a range of retail financial service products through the following categories: general insurance, 

credit cards, personal loans, personal savings products, mortgages and personal current accounts. It also 

manages a network of automated teller machines (ATMs) on behalf of the Tesco Group.  
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TESCO PERSONAL FINANCE PLC'S CREDIT CARD PORTFOLIO 

Credit Card Usage in the United Kingdom 

The UK credit card market is probably the largest and relatively the most developed in Europe.  The adult 

population of the United Kingdom is approximately 51.7 million and the total population is approximately 

65.6 million as of 2016 (Office of National Statistics).  32.3 million adults in the United Kingdom held at 

least one credit or charge card in 2016 (the UK Cards Association).  

According to the British Bankers’ Association, the total number of credit cards in is sue in the United 

Kingdom stood at approximately 59.7 million and UK credit card borrowings were approximately £63.2 

billion at the end of May 2017. 

General 

TPF issued its first credit card in 1997, since which time the portfolio has grown substantially in range and 

volume.  TPF currently pursues a multi-channel approach to continuing this growth focusing on the online 

channel and direct acquisition of Clubcard customers.   

TPF uses a customer-driven strategy to offer a range of products through a variety of origination channels. 

TPF operates its credit card activities in respect of the bank portfolio from a number of sites including: 

Edinburgh, Scotland Head office; 

Glasgow, Scotland Operations centre, including service/call centre, fraud monitoring, collec tions and 

training; and 

Newcastle, England Operations centre. 

Account Origination 

The eligible accounts from which the current designated accounts have been selected and from which 

additional accounts will be selected from time to time, represent a substantial portion of all consumer 

revolving credit loans arising in VISA® and MasterCard® accounts originated by the Transferor.  See "The 

Receivables — Assignment of Receivables to the Receivables Trustee".  Additional accounts selected in the 

future may include eligible accounts originated after the date of this Base Prospectus that are selected using 

eligibility criteria different from those used in selecting the designated accounts in respect of the Programme 

as at the date of this Base Prospectus. 

TPF is a principal member of MasterCard Worldwide (MasterCard®) and Visa Europe (VISA®).  VISA® 

and MasterCard® credit cards are issued as part of the worldwide VISA® and MasterCard® systems, and 

transactions creating the receivables through the use of those credit cards are processed through the VISA® 

and MasterCard® authorisation and settlement systems.  The VISA® and MasterCard® accounts, the 

receivables in which have been and will be conveyed to the receivables trust, from time to time, include both 

standard and premium VISA® and MasterCard® accounts.  Premium accounts may carry higher credit lines 

and may offer different services to cardholders.  

TPF currently offers six credit card product variants: a balance transfer proposition, a purchase proposition, a 

low APR proposition, a low fee proposition, a Premium proposition and a Foundation proposition. The 

balance transfer and purchase offerings can be differentiated by the duration of their respective introductory 

periods. The low APR proposition offers a reduced annual percentage rate. The low fee proposition offers a 

lower fee for balance transfers and a shorter introductory period. The Foundation proposition, which is not 

currently included in the Securitised Portfolio, is a credit building offer with lower credit lines, aimed at 
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customers with limited experience of credit. The Premium proposition is also not currently included in the 

Securitised Portfolio. 

Receivables to be included in the Securitised Portfolio, from time to time, will also be generated from TPF’s 

legacy products, namely the Classic, Platinum, World and Bonus Card accounts. 

TPF generates its eligible accounts principally through its online offering, and to a lesser extent, targeted 

direct mail and marketing materials in Tesco stores.  In the direct marketing channel, TPF's strategy is to 

target existing Tesco and TPF customers rather than using external prospect lists. 

Applications are consistent with the format that is generally used by bank credit card issuers in the UK and 

require prospective cardholders to provide information on, among other things, the applicant's inc ome, 

employment status and residence.  Online applications are hosted on Tescobank.com with data directly 

entered by the customer. Application details are screened for creditworthiness and money laundering checks 

by a combination of system-based checking, external credit bureau data and manual verification, where 

appropriate.  External credit bureau data is taken from Experian Limited, located in Nottingham, England 

(Experian) and Callcredit Limited, a private company located in Leeds, England.  System-based application 

checking includes the use of a database maintained by Experian and widely used in the UK credit card 

industry to attempt to detect fraudulent applications. 

TPF uses an account opening credit scoring system originally developed by Experian.  The scorecards used 

by TPF are bespoke to the TPF portfolio and have been built either by its own risk department or by third 

parties with oversight from its own risk department. 

The credit scoring system provides an indication of an applicant's likelihood to repay his or her 

obligations.  The credit scoring system applies information about applicants from various sources, including 

Tesco Clubcard data, the electoral roll, credit reference data, records of county court judgments and a fraud 

avoidance referencing database maintained by Experian, as well as information supplied by the applicant on 

the application form.  The data is then assessed using proprietary scoring variables to select suitable 

applicants.  TPF determines the credit score that is required for acceptance of a particular application based 

on a variety of factors, including the product applied for, the manner in which the application was made and 

the risk tolerance of TPF pertaining at the time of scoring.  The risk tolerance may be adjusted based on 

factors such as economic conditions, campaign objectives, competition and the analysis of historical data.  

An applicant whose application is approved is assigned an initial credit limit based on factors including the 

applicant's affordability, credit score, income level and whether they have requested a balance transfer.  

TPF manages the TPF Total Portfolio with the goal of ensuring each new account will contribute positively 

to costs after bad debts and cost of capital at the risk margin.  This is done by ensuring the scorecard cut-offs 

are set based on contribution and risk.  The scorecard cut-off is regularly reviewed. 

Credit limits are adjusted based on TPF's continuing evaluation of cardholders' credit behaviour and 

suitability using Triad, an account management system developed by Fair Isaac Corporation, an independent 

firm experienced in developing customer behaviour models. 

Credit bureau, payment and behavioural information in respect of an account is systematically evaluated on a 

monthly basis by TPF.  If this information evidences positive performance over a period of time, TPF may 

adjust an account's credit limit automatically, or following a request from the cardholder. 

Account Use and Maintenance 

Cardholders may use their cards for purchases, cash advances, balance transfers and money 

transfers.  Purchases occur when cardholders use their cards to acquire goods or services.  Cash advances 

occur when cardholders use their cards to obtain cash from a financial institution or ATM.  Balance transfers 

occur when a customer requests to transfer the balance of another credit or store card.  This can be done 
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either as part of his or her original application, or once the account is up and running.  Money transfers can 

be used to pay funds into a specified bank account.  Amounts due with respect to purchases, cash advances, 

balance transfers and money transfers will be included in the receivables offered to the Receivables Trustee 

under the Receivables Securitisation Deed. 

Each cardholder is subject to an agreement governing the terms and conditions of his or her account.  Each 

agreement provides that TPF, if it gives advance notice to the cardholder, may, at any time, change or 

terminate any terms, conditions, services or features of the account (including increasing or decreasing 

periodic finance charges, other charges or minimum payments).  Credit limits and interest rates may be 

adjusted periodically based upon an evaluation of the cardholder's performance.  

Processing 

Account Management 

TPF utilises an account processing system called TS2 provided by Total Systems Services Inc. (TSYS). 

TSYS has credit card account processing capabilities in North America, Europe, Latin America and Asia 

Pacific.  TSYS's UK office is based in York with a data centre in Knaresborough.  

TSYS provides certain processing services including but not limited to: 

 Maintenance of cardholder data and cardholder transaction management; 

 Transmission of cardholder data to the group's appointed suppliers; 

 Transmission of credit card statement data to the group's appointed statement printing and fulfilment 

supplier; and 

 Interface to the payment schemes (VISA® and MasterCard®) enabling the processing of 

authorisations and settlement. 

TSYS's settlement process has links to VISA® and MasterCard® to enable cardholder transactions to be 

transferred. 

The contract between TPF and TSYS extends to 30 April 2022 (although it may be extended in accordance 

with its terms). It can be terminated by TPF in specific circumstances, including but not limited to: on the 

occurrence of certain insolvency events, unremedied material branch or misconduct on the part of TSYS or 

on notice (in certain instances, termination may result in a termination charge becoming payable by TPF). 

TSYS also has the right to terminate in limited circumstances. If the contract were to be terminated or TSYS 

were to fail to perform under the TSYS contract or become insolvent, delays in processing and recovery of 

information with respect to charges incurred by cardholders could occur, and the replacement of the services 

that TSYS currently provides to TPF could be time consuming.  As a result, delays in payments to holders of 

notes of any Note Series outstanding at such time could occur.  

Card Production 

TPF utilises the services of Gemalto UK Limited (Gemalto ). 

Gemalto is an international digital security company engaged in a range of activities including credit card 

encoding, embossing and personalisation services through its manufacturing site in Singapore and its 

personalisation site in Fareham. 

Gemalto provides certain services including, but not limited to: 
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 Receipt of daily transmissions from TSYS containing cardholder data relating to new cards, 

replacement cards and monthly re-issue cards; 

 Magnetic stripe and chip encoding; 

 Provision of contactless cards; 

 Plastic card personalised embossing; 

 Matching of plastics to card carriers and insertion of relevant documentation; and 

 Secure preparation of cards mail packages. 

Statement Printing 

Statement production and printing is carried out by the Adare SEC Limited statement production facility, 

which is based in Nottingham.   

Billing and Payment 

TSYS creates a monthly statement with respect to each cardholder, the details of which are transmitted daily 

to Adare SEC Limited statement production facility, where printing, insertion and mailing are managed.  

Each statement contains details of transactions on the account that have occurred since the previous 

statement date. Cardholders who have registered for online banking may choose to receive electronic, rather 

than paper, copies of their monthly statements. 

Most credit card agreements issued by TPF contain terms that allow cardholders to make purchases free of 

interest for at least 51 days.  This means that if a balance consists only of purchases, and the balance is paid 

in full by the due date noted on the customer statement (generally 28 days from the date of the statement), 

finance charges will be waived.  Balance transfers/money transfers are eligible for a similar interest free 

period, although customers may be required to pay a fee.  Cash advances are not eligible for interest free 

periods, and, as such, no finance charge waivers are allowed.  Under TPF’s current product offering, 

cardholders must make a monthly payment of at least an amount equal to the greater of (a) the sum of the 

applicable interest and fees plus 1% of the new balance shown on their statement plus any existing arrears, 

(b) £25 plus any existing arrears and (c) the amount owed over the cardholder’s credit limit including any 

over-limit fees. 

A number of charges and fees are assessed on card accounts in accordance with the terms and conditions of 

the product held.  These fees include finance charges, annual fees, cash advance handling fees, late payment 

fees, returned payment fees, over limit fees, foreign exchange fees and insurance premiums.  Finance 

charges on purchases, cash advances and balance transfers are calculated using the average daily balance 

method on the TS2 platform.  Finance charges are calculated from the date of the transaction.  Finance 

charges are assessed monthly and are posted to the customer's account, subject to terms and conditions 

relating to interest-free periods and finance charge waivers. 

Tesco Payment Protection Insurance  

The TPF PPI product was withdrawn on 22 September 2017. 

Whilst the TPF PPI product was on offer to cardholders, cardholders had the option to take out Tesco 

payment protection insurance when the account was first opened or at a later stage during the life of the 

account. 

For cardholders who elected to take out TPF PPI whilst the product was on offer, Tesco payment protection 

insurance covers up to 10% of the outstanding credit card balance for up to 12 months, where the customer is 
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unable to work for more than 14 (consecutive) days due to accident, illness or involuntary unemployment.  

This is currently underwritten by Cardif Pinnacle. 

In the event of death, the policy also covers the outstanding balance at the date of death (including interest), 

less any sum over the agreed credit limit.  This element of cover is currently provided by Cardif Pinnacle.  

Premiums are charged at a monthly rate for every £100 of the highest balance during the month.  These 

monthly charges are applied unless there is a nil balance for the full statement month. 

Delinquency and Loss Experience 

TPF considers an account to be contractually delinquent if the minimum payment is not received by the due 

date indicated on the customer's statement.  Efforts to deal with delinquent receivables occur at various 

stages of delinquency.  Those efforts include statement messages, formal letters, interactive voice messaging, 

SMS and telephone calls generated through the Glasgow Operations Centre. TPF maintains an automated 

telephone dialling system for the purpose of contacting delinquent cardholders as well as an inbound call 

centre for customers to discuss their arrears.  Once an account is recognised as delinquent, a determination is 

made of the timing and type of initial contact and frequency of subsequent contacts based upon the score 

assigned to such account by the Triad/TS2 account management system and the severity of any cardholder 

misuse, if any.  In addition, TPF uses an advanced computer system to attempt to detect fraudulent 

transactions based on an analysis of card usage patterns. 

Receivables will follow the collections strategy and if they become 120 days past due, will be passed for 

default and termination. On termination, the account will be subject to a recoveries strategy before being 

referred to an approved debt collection agency.  In addition, in accordance with its usual servicing 

procedures, TPF may sell defaulted accounts to a third party in order to maximise recoveries on such 

accounts.  An account is charged-off in the month in which an account becomes 365 days delinquent.  

Accounts will also be charged-off on confirmation of bankruptcy or an IVA (Individual Voluntary 

Arrangement) of the cardholder.  Charged off accounts can never be revived.  

Each Drawdown Prospectus/Final Terms/Pricing Supplement issued in connection with the issuance of a 

Note Series will contain, tables setting forth the delinquency and loss experience for each of the periods 

shown for the TPF Total Portfolio of credit card accounts.  The TPF Total Portfolio's delinquency and loss 

experience is comprised of segments which may, when taken individually, have delinquency and loss 

characteristics different from those of the overall TPF Total Portfolio of credit card accounts.  In addition, 

each Drawdown Prospectus/Final Terms/Pricing Supplement issued in connection with the issuance of a 

Note Series will contain tables setting forth the delinquency and loss experience for each of the periods 

shown for the Securitised Portfolio of credit card accounts. Because the Securitised Portfolio is only a 

portion of the TPF Total Portfolio, actual delinquency and loss experience with respect to the Receivables 

comprised therein may be different from that presented in the relevant Drawdown Prospectus/Final 

Terms/Pricing Supplement for the TPF Total Portfolio.  There can be no assurance that the delinquency and 

loss experience for the Securitised Portfolio in the future will be similar to the historical experience of the 

TPF Total Portfolio or the Securitised Portfolio set forth in any Drawdown Prospectus/Final Terms/Pricing 

Supplement. 
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THE NOTE TRUSTEE AND SECURITY TRUSTEE 

The Bank of New York Mellon, (formerly The Bank of New York) acts as Note Trustee and Security 

Trustee in this Programme.  The Note Trustee acts as trustee for the secured creditors of the Issuer and also 

will hold the Security in respect of the notes under the terms of the Note Trust Deed and any Note Trust 

Deed Supplement (see "Overview of the Notes" and "The Note Trust Deed").  As the Security Trustee, it will 

act as trustee for the benefit of the secured creditors of Funding 1 which will include the Issuer (in the 

Issuer's capacity as beneficial holder of the Loan Notes) and also will hold the Loan Note Security created by 

Funding 1 in respect of the Loan Notes under the terms of the STDCMA (see "Overview of Global Loan 

Note No.1").  See also "The Security Trust Deed and Cash Management Agreement" and "The Loan Notes". 

The Bank of New York Mellon, a wholly owned subsidiary of The Bank of New York Mellon Corporation, 

is incorporated, with limited liability by Charter, under the Laws of the State of New York by special act of 

the New York State Legislature, Chapter 616 of the Laws of 1871, with its Head Office situate at One Wall 

Street, New York, NY 10286, USA and having a branch registered in England and Wales with FC No 

005522 and BR No 000818 with its principal office in the United Kingdom situated at One Canada Square, 

London E14 5AL. 

The Bank of New York Mellon's corporate trust business services $12 trillion in outstanding debt from 55 

locations around the world.  It services all major debt categories, including corporate and municipal debt, 

mortgage-backed and asset-backed securities, collateralised debt obligations, derivative securities and 

international debt offerings.  The Bank of New York Mellon's corporate trust and agency services are 

delivered through The Bank of New York Mellon and The Bank of New York Mellon Trust Company, N.A.  

The Bank of New York Mellon Corporation is a global financial services company focused on helping 

clients manage and service their financial assets, operating in 35 countries and serving more than 100 

markets.  The company is a leading provider of financial services for institutions, corporations and high net- 

worth individuals, providing superior asset management and wealth management, asset servicing, issuer 

services, clearing services and treasury services through a worldwide client-focused team.  It has more than 

$26 trillion in assets under custody and administration and more than $1.4 trillion in assets under 

management.  Additional information is available at bnymellon.com. 
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THE BANK ACCOUNTS 

As part of the programme, there are a number of bank accounts required through which money will flow on 

either a daily, monthly, quarterly or annual basis. These accounts are described below.  

Issuer Distribution Account 

The Issuer has established and will maintain the Issuer Distribution Accounts at one or more Qualified 

Institutions in England and Wales (currently HSBC Bank plc at its branch located at 8 Canada Square, 

London E14 5HQ and The Bank of New York Mellon acting through its London branch at One Canada 

Square, London E14 5AL) (each an Issuer Distribution Account) and the term “Issuer Distribution 

Account” shall refer to the Issuer Distribution Account held at relevant Account Bank (as applicable). The 

Issuer Distribution Accounts were established pursuant to (i) the Issuer Distribution Account Bank 

Agreement dated 24 April 2013 between, inter alios, the Issuer, the Note Trustee and HSBC Bank plc as an 

Issuer Account Bank and (ii) the Issuer Distribution Account Bank Agreement dated 1 November 2017 

between, inter alios, the Issuer, the Note Trustee and The Bank of New York Mellon acting through its 

London branch as an Issuer Account Bank, each an Issuer Distribution Account Bank Agreement.  

Call Protection Accumulation Deposit Account 

The Issuer may, if required, establish and maintain the Call Protection Accumulation Deposit Account at a 

Qualified Institution in England and Wales (currently HSBC Bank plc at its branch located at 8 Canada 

Square, London E14 5HQ) (Call Protection Accumulation Deposit Account). The Call Protection 

Accumulation Deposit Account was established pursuant to the Call Protection Accumulation Deposit 

Account Bank Agreement dated 24 April 2013 between, inter alios, the Issuer, the Issuer Account Bank and 

the Note Trustee in relation to all Notes of a Note Series with a Swap Agreement, with call protection for 

that Series (the Call Protection Accumulation Deposit Account Bank Agreement and together with the 

Issuer Distribution Account Bank Agreement, the Issuer Account Bank Agreements). 

The Issuer Distribution Accounts and the Call Protection Accumulation Deposit Account are collectively 

referred to as the Issuer Accounts. 

Accumulation Reserve Account 

Funding 1 has established and will maintain an Accumulation Reserve Account at a Qualified Institution in 

England and Wales (currently HSBC Bank plc at its branch located at 8 Canada Square, London E14 5HQ) 

(the Accumulation Reserve Account). Funding 1 will also establish ledgers in respect of the Accumulation 

Reserve Account in respect of each Loan Note specified as an Accumulation Reserve Account Ledger in 

respect of the relevant Loan Note. Each Accumulation Reserve Account Ledger will be established to assist 

with the payment by Funding 1 of the Monthly Distribution Amount for the relevant Loan Note during the 

Accumulation Period for that Loan Note. The Accumulation Reserve Account was established pursuant to 

the Loan Note Issuer No.1 Account Bank Agreement dated 24 April 2013 between, inter alios, Funding 1 

and the Funding 1 Account Bank (the Loan Note Issuer No.1 Account Bank Agreement). 

Series Cash Reserve Account  

Funding 1 has established and will maintain a separate cash reserve account at a Qualified Institution in 

England and Wales (currently HSBC Bank plc at its branch located at 8 Canada Square, London E14 5HQ) 

(the Series Cash Reserve Account) for the purpose of providing credit enhancement for an individual Loan 

Note (or, if specified in the relevant Drawdown Prospectus/Final Terms/Pricing Supplement, for Loan Notes 

of more than one series) issued. Funding 1 will also establish a ledger in the Series Cash Reserve Account in 

respect of such Loan Note (or Loan Notes) and specify such ledger as a Series Cash Reserve Account 

Ledger. There may be more than one Series Cash Reserve Account Ledger in the Series Cash Reserve 
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Account. Each Series Cash Reserve Account Ledger will be established to assist with the payment by 

Funding 1 of amounts payable on the relevant Loan Note (or Loan Notes) and will be considered to be a 

separate Series Cash Reserve Account. The Series Cash Reserve Account was established pursuant to the 

Loan Note Issuer No.1 Account Bank Agreement. 

Programme Reserve Account  

Funding 1 has established and will maintain a programme reserve account at a Qualified Institution in 

England and Wales (currently HSBC Bank plc at its branch located at 8 Canada Square, London E14 5HQ) 

(the Programme Reserve Account). The Programme Reserve Account will be established to assist with the 

payment by Funding 1 of amounts payable on each Loan Note. The Programme Reserve Account was 

established pursuant to the Loan Note Issuer No.1 Account Bank Agreement.  

Principal Funding Account 

Funding 1 has established and will maintain the Principal Funding Accounts at one or more Qualified 

Institutions in England and Wales (currently HSBC Bank plc at its branch located at 8 Canada Square, 

London E14 5HQ and The Bank of New York Mellon acting through its London branch at One Canada 

Square, London E14 5AL) (each a Principal Funding Account) and the term “Principal Funding Account” 

shall refer to the Principal Funding Account held at the relevant Account Bank (as applicable). Funding 1 

will also establish a separate ledger in relation to each Loan Note (including Loan Notes which are tranches 

of global loan notes other than Global Loan Note No. 1) (each, a Principal Funding Account Ledger). 

Amounts will be accumulated in a Principal Funding Account Ledger during an Accumulation Period for a 

Loan Note or when Targeted Pre-Funding Amount is greater than zero (see "The Loan Notes – Pre-funding" 

and "The Loan Notes – Controlled deposit amount"). The Principal Funding Accounts were established 

pursuant to (i) the Loan Note Issuer No.1 Account Bank Agreement dated 24 April 2013 between, inter 

alios, the Loan Note Issuer No.1, the Security Trustee and HSBC Bank plc as an Account Bank and (ii) the 

Loan Note Issuer No.1 Account Bank Agreement dated 1 November 2017 between, inter alios, the Loan 

Note Issuer No.1, the Security Trustee and The Bank of New York Mellon acting through its London branch 

as an Account Bank, each a Loan Note Issuer No.1 Account Bank Agreement. 

Funding 1 Distribution Account 

Funding 1 has established and will maintain the Funding 1 Distribution Accounts at one or more Qualified 

Institutions in England and Wales (currently HSBC Bank plc at its branch located at 8 Canada Square, 

London E14 5HQ and The Bank of New York Mellon acting through its London branch at One Canada 

Square, London E14 5AL) (each a Funding 1 Distribution Account) and the term “Funding 1 Distribution 

Account” shall refer to the Funding 1 Distribution Account held at the relevant Account Bank (as 

applicable). The Funding 1 Distribution Accounts will be used by Funding 1 to discharge amounts due by 

Funding 1 which Funding 1 receives in accordance with its beneficial entitlement in respect of the De-

Linked Trust Series. The Funding 1 Distribution Accounts were established pursuant to the respective Loan 

Note Issuer No.1 Account Bank Agreement. 

Loan Note Issuer Custody Account 

Funding 1 may, if required, establish and maintain a custody account with a Qualified Institution in England 

and Wales (currently HSBC Bank plc at its branch located at 8 Canada Square, London E14 5HQ and The 

Bank of New York Mellon acting through its London branch at One Canada Square, London E14 5AL) for 

the purposes of Funding 1 making Permitted Investments in accordance with the terms of the STDCMA (the 

Loan Note Issuer Custody Account). 

The Accumulation Reserve Account, the Series Cash Reserve Account, the Programme Reserve Account, 

the Principal Funding Account, the Funding 1 Distribution Account and the Loan Note Issuer Custody 

Account are collectively referred to as the Funding 1 Accounts. 
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Trustee Collection Account 

The Receivables Trustee has established and will maintain collection accounts (each a Trustee Collection 

Account) at one or more Qualified Institutions in England and Wales (currently HSBC Bank plc at its 

branch located at 8 Canada Square, London E14 5HQ and The Bank of New York Mellon acting through its 

London branch at One Canada Square, London E14 5AL) in which there is established a Principal 

Collections Ledger and a Finance Charge Collections Ledger to which Principal Collections and Finance 

Charge Collections are credited respectively. The term “Trustee Collection Account” shall refer to  the 

Trustee Collection Account held at the relevant Account Bank (as applicable). The Servicer is tasked to 

ensure that all amounts representing the Collections in respect of the Designated Accounts are transferred 

from the Collection Account to one or more Trustee Collection Accounts within one London Business Day 

after the Date of Processing in respect of such Collections. The Trustee Collection Accounts were 

established pursuant to (i) the Receivables Trust Accounts Bank Agreement dated 24 April 2013 between, 

inter alios, the Receivables Trustee and HSBC Bank plc as a Trustee Account Bank and (ii) the Receivables 

Trust Accounts Bank Agreement dated 1 November 2017 between, inter alios, the Receivables Trustee and 

The Bank of New York Mellon acting through its London branch as a Trustee Account Bank, each a 

Receivables Trust Accounts Bank Agreement. 

Trustee Investment Account 

The Receivables Trustee will also open and maintain an investment account at a Qualified Institution in 

England and Wales (currently HSBC Bank plc at its branch located at 8 Canada Square, London E14 5HQ) 

(the Trustee Investment Account) to which are credited all amounts allocated as available to fund the 

purchase of Receivables. The Trustee Investment Account was established pursuant to the Receivables Trust 

Accounts Bank Agreement. 

Receivables Trustee Consideration Account 

The Receivables Trustee has established and will maintain a consideration account with a Qualified 

Institution in England and Wales (currently HSBC Bank plc at its branch located at 8 Canada Square, 

London E14 5HQ) (the Receivables Trustee Consideration Account) that will accumulate funds which 

will then be used by the Receivables Trustee to make payments of Deferred Consideration (other than 

Deferred Consideration Loss Make-Up) to the Transferor, under the terms of the RSD. The Receivables 

Trustee Consideration Account was established pursuant to the Receivables Trust Accounts Bank 

Agreement. 

Trustee Custody Account 

The Receivables Trustee may, if required, establish and maintain a custody account with a Qualified 

Institution in England and Wales (currently HSBC Bank plc at its branch located at 8 Canada Square, 

London E14 5HQ and The Bank of New York Mellon acting through its London branch at One Canada 

Square, London E14 5AL) for the purposes of the Receivables Trustee making Permitted Investments in 

accordance with the terms of the RTDSA (the Trustee Custody Account). 

The Trustee Collection Account, the Trustee Investment Account, the Receivables Trustee Consideration 

Account, the Trustee Custody Account and any Additional Trust Accounts are collectively referred to as the 

Trust Accounts. The Receivables Trustee, as trustee of the Delamare Cards Receivables Trust, possesses all 

legal right, title and interest in all funds on deposit from time to time in each Trust Account and in all 

proceeds thereof.   

Collection Account 

The Collection Account has been established and is held in the name of the Transferor (currently with HSBC 

Bank plc at its branch located at 8 Canada Square, London E14 5HQ) (the Collection Account Bank  and 
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such account the Collection Account). Collections from cardholders are currently initially paid to a number 

of suspense accounts of the Transferor before such amounts are cleared and transferred into the Collection 

Account on a same-day basis. 

Swap Collateral Accounts 

The Issuer may, if required, establish and maintain one or more swap collateral accounts for the purposes of 

the Issuer depositing any required collateral amounts pursuant to the terms of the relevant Swap Agreement.  

Other Accounts 

Each of the Receivables Trustee and the Loan Note Issuer may establish additional bank accounts with the 

same or different account banks from time to time and make any corresponding modifications to the 

Transaction Documents (other than a Basic Terms Modification), and the Security Trustee will be obliged to 

concur therewith provided that, inter alia: (1) the Transferor certifies to the Security Trustee and the Loan 

Note Issuer in writing that any modification proposed in relation to Transaction Documents is required solely 

to enable the additional bank account or new account banks to be added to the transaction and any secured 

creditor that would be materially prejudiced by the proposed modification (other than the Security Trustee 

and Loan Note Issuer) has either consented to the proposed modification or is a party to the Transaction 

Document to be modified;  and (2) the Transferor either: (a) obtains from each of the Rating Agencies 

written confirmation that such modification would not result in (i) a downgrade, withdrawal or suspension of 

the then current ratings assigned to any class of the Notes by such Rating Agency or (ii) such Rating Agency 

placing any Notes on rating watch negative (or equivalent), or (b) certifies in writing to the Security Trustee 

and the Loan Note Issuer that it has notified the Rating Agencies of the proposed modification and in its 

opinion, formed on the basis of due consideration, such modifications would not result in (i) a downgrade, 

withdrawal or suspension of the then current ratings assigned to any class of the Notes by any Rating Agency 

or (ii) any Rating Agency placing any Notes on rating watch negative (or equivalent). 

Similarly, the Issuer may establish additional bank accounts with the same or different account banks from 

time to time and make any corresponding modifications to the Transaction Documents (other than a Basic 

Terms Modification), and the Note Trustee will be obliged to concur therewith provided that (inter alia): (1) 

the Issuer or the Cash Manager certifies to the Note Trustee in writing that any modification proposed in 

relation to the Transaction Documents is required solely to enable the additional bank account or new 

account banks to be added to the transaction and any secured creditor that would be materially prejudiced by 

the proposed modification (other than the Note Trustee and the Noteholders) has either consented to the 

proposed modification or is a party to the Transaction Document to be modified;  and (2) the Issuer or the 

Cash Manager either: (a) obtains from each of the Rating Agencies written confirmation that such 

modification would not result in (i) a downgrade, withdrawal or suspension of the then current ratings 

assigned to any class of the Notes by such Rating Agency or (ii) such Rating Agency placing any Notes on 

rating watch negative (or equivalent), or (b) certifies in writing to the Note Trustee that it has notified the 

Rating Agencies of the proposed modification and in its opinion, formed on the basis of due consideration, 

such modification would not result in (i) a downgrade, withdrawal or suspension of the then current ratings 

assigned to any class of the Notes by any Rating Agency or (ii) any Rating Agency placing any Notes on 

rating watch negative (or equivalent).  See further Condition 14(f) (Modifications to Account Bank 

Arrangements). 

Qualified Institution 

A Qualified Institution is (i) an institution which at all times has a short term unsecured debt rating of at 

least A-l by Standard & Poor's (or, where no short-term unsecured debt rating by Standard & Poor's is 

available, a long term unsecured debt rating of at least A by Standard & Poor's), P-l by Moody's and F1 by 

Fitch (or such other short-term ratings as may be required by the Rating Agencies from time to time) and a 

long-term unsecured debt rating of at least A2 by Moody's and A by Fitch (or such other long-term ratings as 

may be required by the Rating Agencies from time to time) or (ii) such other institution, provided that the 
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Servicer has confirmed that in its opinion, formed on the basis of due consideration, the appointment of such 

other institution will not result in the downgrade or withdrawal by the Rating Agencies of the ratings of any 

Associated Debt. 

Termination and replacement of Account Bank upon the occurrence of certain events  

Issuer Account Bank Termination Event 

Following the occurrence of an Issuer Account Bank Termination Event (as defined below), the Issuer or the 

Bank Account Operator on behalf of the Issuer (with the prior written consent of the Note Trustee) or, 

following steps being taken by the Note Trustee to enforce the Security, the Note Trustee may terminate the 

appointment of the Issuer Account Bank by notice in writing to the Issuer Account Bank (such termination to 

take effect from the date (not earlier than the date of the notice) specified in the notice) subject to a successor 

account bank having been appointed in accordance with the terms of the relevant Issuer  Account Bank 

Agreement. 

Issuer Account Bank Termination Event means any one of the following circumstances: 

(a) if a deduction or withholding for or on account of any tax, or otherwise pursuant to, FATCA is 

imposed, or it appears likely that such a deduction or withholding will be imposed, in respect of the 

interest payable on any of the Issuer Accounts; or 

(b) any of the following occurs: 

(i) an order is made or an effective resolution passed for the winding up of the Issuer Account 

Bank; 

(ii)  the Issuer Account Bank ceases or threatens to cease to carry on its business or stops 

payment or threatens to stop payment of its debts or is deemed unable to pay its debts within 

the meaning of any applicable insolvency laws in its jurisdiction of incorporation or any 

other jurisdiction proceedings of the type referred to in (iii) below may be commenced 

against it or becomes unable to pay its debts as they fall due or the value of its assets falls to 

less than the amounts of its liabilities (taking into account, for both these purposes, 

contingent and prospective liabilities) or otherwise becomes insolvent; or 

(iii)  proceedings shall be initiated against the Issuer Account Bank under any applicable 

liquidation, insolvency, composition, reorganisation (other than a reorganisation where the 

Issuer Account Bank is solvent) or other similar laws (including, but not limited to, 

presentation of a petition for the appointment of an administrator, examiner or liquidator or 

the filing of documents with the court for the appointment of an administrator) and such 

proceedings are not being disputed in good faith with a reasonable prospect of success, or an 

administration order shall be granted or the appointment of an administrator takes effect or 

an administrative receiver or other receiver, liquidator or other similar official shall be 

appointed in relation to the Issuer Account Bank or in relation to the whole or any 

substantial part of the undertaking or assets of the Issuer Account Bank, or an encumbrancer 

shall take possession of the whole or any substantial part of the undertaking or assets of the 

Issuer Account Bank, or a distress, execution, diligence or other process shall be levied or 

enforced upon or sued against the whole or any substantial part of the undertaking or assets 

of the Issuer Account Bank and such possession or process (as the case may be) shall not be 

discharged or otherwise ceases to apply within 30 days, or the Issuer Account Bank initiates 

or consents to judicial proceedings relating to itself under applicable liquidation, insolvency, 

composition, reorganisation or other similar laws or makes a conveyance or assignment for 

the benefit of its creditors (or any class thereof) generally or enters into a composition or 

similar arrangement with its creditors or takes step with a view to obtaining a moratorium in 
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respect of its indebtedness (including, without limitation, the filing of documents with the 

court), or any event occurs or proceedings are taken with respect to the Issuer Account Bank 

in any jurisdiction to which it is subject or in which it has assets which has and effects 

similar to or any one of the foregoing events; or 

(c) if the Issuer Account Bank fails to perform any of its obligations under the relevant Issuer Account 

Bank Agreement and such failure remains unremedied for three Business Days after the Issuer 

Account Bank has received notice of such failure from the Issuer, the Bank Account Operator or the 

Note Trustee. 

Within two Business Days after the Issuer Account Bank becomes aware of any Issuer Account Bank 

Termination Event or event which, with the giving of notice or lapse of time, would constitute an Issuer 

Account Bank Termination Event, the Issuer Account Bank must give written notice thereof to the Issuer, the 

Bank Account Operator, the Note Trustee and the Rating Agencies.  

The Issuer Account Bank may also resign its appointment on no less than 45 days’ prior written notice to the 

Issuer, the Bank Account Operator and the Note Trustee provided that such resignation will not take effect 

until a successor has been duly appointed by the Issuer or the Bank Account Operator on behalf of the Issuer 

(with the prior approval of the Note Trustee), in accordance with the terms of the relevant Issuer Account 

Bank Agreement. If, by the day falling 10 days before the expiry of any notice, the Issuer and the Bank 

Account Operator have not appointed a successor account bank then the Issuer Account Bank shall be 

entitled, on behalf of the Issuer to appoint in its place as a successor account bank a reputable financial 

institution of good standing, subject to and in accordance with the terms of the relevant Issuer Account Bank 

Agreement, which the Issuer, the Bank Account Operator and the Note Trustee shall approve and provided 

that such approval may not be unreasonably withheld. 

Funding 1 Account Bank Termination Event 

Following the occurrence of a Funding 1 Account Bank Termination Event (as defined below), Funding 1 or 

the Bank Account Operator on behalf of Funding 1 (with the prior written consent of the Security Trustee) 

or, following steps being taken by the Security Trustee to enforce the Security, the Security Trustee may 

terminate the appointment of the Funding 1 Account Bank by notice in writing to the Funding 1 Account 

Bank (such termination to take effect from the date (not earlier than the date of the notice) specified in the 

notice) subject to a successor account bank having been appointed in accordance with the terms of the Loan 

Note Issuer No.1 Account Bank Agreement. 

Funding 1 Account Bank Termination Event means any of the events specified in paragraphs (a) to (c) of 

the definition of Issuer Account Bank Termination Event (see above) except that references therein to: 

(a) “the Issuer” shall be to “Funding 1”; 

(b) “Issuer Accounts” shall be to “Funding 1 Accounts”; 

(c) “Issuer Account Bank” shall be to “Funding 1 Account Bank”; 

(d) “relevant Issuer Account Bank Agreement” shall be to “the Loan Note Issuer No.1 Account Bank 

Agreement”; and 

(e) “Note Trustee” shall be to “Security Trustee”. 

Within two Business Days after the Funding 1 Account Bank becomes aware of any Funding 1 Account 

Bank Termination Event or event which, with the giving of notice or lapse of time, would constitute a 

Funding 1 Account Bank Termination Event, the Funding 1 Account Bank must give written notice thereof 

to Funding 1, the Bank Account Operator, the Security Trustee and the Rating Agencies.  
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The Funding 1 Account Bank may also resign its appointment on no less than 45 days’ prior written notice to 

Funding 1, the Bank Account Operator and the Security Trustee provided that such resignation will not take 

effect until a successor has been duly appointed by Funding 1 or the Bank Account Operator on behalf of 

Funding 1 (with the prior approval of the Security Trustee), in accordance with the terms of the Loan Note 

Issuer No.1 Account Bank Agreement. If, by the day falling 10 days before the expiry of any notice, Funding 

1 and the Bank Account Operator have not appointed a successor account bank then the Funding 1 Account 

Bank shall be entitled, on behalf of Funding 1 to appoint in its place as a successor account bank a reputable 

financial institution of good standing, subject to and in accordance with the terms of the Loan Note Issuer 

No.1 Account Bank Agreement, which Funding 1, the Bank Account Operator and the Security Trustee shall 

approve and provided that such approval may not be unreasonably withheld.  

Receivables Trustee Account Bank Termination Event 

Following the occurrence of a Receivables Trustee Account Bank Termination Event (as defined below), the 

Receivables Trustee or the Bank Account Operator on behalf of the Receivables Trustee may terminate the 

appointment of the Receivables Trustee Account Bank by notice in writing to the Receivables Trustee 

Account Bank (such termination to take effect from the date (not earlier than the date of the notice) specified 

in the notice) subject to a successor account bank having been appointed in accordance with the terms of the 

Receivables Trust Accounts Bank Agreement. 

Receivables Trustee Account Bank Termination Event means any of the events specified in paragraphs  

(a) to (c) of the definition of Issuer Account Bank Termination Event (see above) except that references 

therein to: 

(a) “Issuer” shall be to “Receivables Trustee”; 

(b) “Issuer Accounts” shall be to “Trust Accounts or the Receivables Trustee Account”; 

(c) “Issuer Account Bank” shall be to “Receivables Trustee Account Bank”; 

(d) “relevant Issuer Account Bank Agreement” shall be to “the Receivables Trust Accounts Bank 

Agreement”; and 

(e) “the Issuer, the Bank Account Operator or the Note Trustee” shall be to “the Receivables Trustee or 

the Bank Account Operator”. 

Within two Business Days after the Receivables Trustee Account Bank becomes aware of any Receivables 

Trustee Account Bank Termination Event or event which, with the giving of notice or lapse of time, would 

constitute a Receivables Trustee Account Bank Termination Event, the Receivables Trustee Account Bank 

must give written notice thereof to the Receivables Trustee, the Bank Account Operator and the Rating 

Agencies. 

The Receivables Trustee Account Bank may also resign its appointment on no less than 45 days’ prior 

written notice to the Receivables Trustee and the Bank Account Operator provided that such resignation will 

not take effect until a successor has been duly appointed by the Receivables Trustee or the Bank Account 

Operator on behalf of the Receivables Trustee in accordance with the terms of the Receivables Trust 

Accounts Bank Agreement. If, by the day falling 10 days before the expiry of any notice, the Receivables 

Trustee and the Bank Account Operator have not appointed a successor account bank then the Receivables 

Trustee Account Bank shall be entitled, on behalf of the Receivables Trustee to appoint in its place as a 

successor account bank a reputable financial institution of good standing, subject to and in accordance with 

the terms of the Receivables Trust Accounts Bank Agreement, which the Receivables Trustee and the Bank 

Account Operator shall approve and provided that such approval may not be unreasonably withheld. 
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In addition, each of the Issuer Account Bank, the Funding 1 Account Bank and the Receivables Trustee 

Account Bank may be replaced if it ceases to be a Qualified Institution. See “Rating Trigger Table” above. 
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THE RECEIVABLES 

Assignment of Receivables to the Receivables Trustee 

Receivables and Future Receivables (comprising Principal Receivables and Finance Charge Receivables) 

arising under certain MasterCard® and VISA® revolving credit card accounts (the Accounts) selected from 

time to time from the total portfolio of MasterCard® and VISA® Accounts originated (or acquired) by TPF 

(the TPF Total Portfolio) together with certain rights and cashflows have been and (in the case of 

Additional Accounts) may be, from time to time in the future, assigned to the Receivables Trustee.  

The Receivables that have been and will be originated and offered to the Receivables Trustee from time to 

time are governed by the laws of England and Wales, Scotland or Northern Ireland.  

Any reference in this Base Prospectus to Receivables being sold or assigned to the Receivables Trustee shall 

be deemed to mean, in respect of those Receivables that are governed by the laws of Scotland, a declaration 

of trust over those Receivables.   

The term Designated Account means each Account which has been designated from the TPF Total Portfolio 

of the Transferor and identified by a specific number identifying such Account and in relation to which the 

Receivables arising thereunder have been (or will, upon coming into existence, be) assigned to the 

Receivables Trustee as a result of acceptance of any Offer in accordance with the terms of the RSD and 

includes each Additional Account relating to an Offer which is accepted in accordance with the terms of the 

RSD, but does not include any Redesignated Account (as described below).   

Each Drawdown Prospectus and/or Final Terms/Pricing Supplement relating to a Note Series will contain 

information on the then aggregate principal amount of Receivables in the Securitised Portfolio.  

Under the terms of the RSD, the Transferor also has the right to nominate additional Accounts from time to 

time and to offer to sell and assign to the Receivables Trustee, the Receivables arising from time to time on 

those additional Accounts.  An additional account will become a Designated Account if such Offer is 

accepted on the Addition Date relating thereto. No additional Account shall be nominated as a Designated 

Account upon such acceptance (if any) unless the Transferor has: 

(i) provided a solvency certificate to the Receivables Trustee; 

(ii)  confirmed in the relevant Offer either (a) that the Offer of the additional Accounts satisfies the 

Maximum Addition Amount criteria or (b) that the Offer of such additional Accounts does not 

satisfy the Maximum Addition Amount criteria but that either (1) each Rating Agency has confirmed 

that such inclusion will not result in a reduction or withdrawal of its then current rating of any 

outstanding Associated Debt, or (2) the Transferor has provided to the Receivables Trustee a 

certificate stating that in its opinion, formed on the basis of due consideration, the proposed 

inclusion would not result in the downgrade of the then current ratings of the Notes); and  

(iii)  obtained a legal opinion addressed, and reasonably satisfactory, to the Receivables Trustee regarding 

any Receivables arising in a Permitted Additional Jurisdiction.  

Any one or more of these pre-conditions to the designation of Accounts as Designated Accounts following 

the acceptance (if any) of an Offer may be waived by the Receivables Trustee subject to either the Rating 

Agencies confirming that such inclusion will not result in a reduction or withdrawal of its then current rating 

of any outstanding Associated Debt or the Transferor having provided to the Receivables Trustee a 

certificate stating that in its opinion, formed on the basis of due consideration, the proposed inclusion would 

not result in the downgrade of the then current ratings of the Notes. Each Account must also comply with the 

eligibility criteria described below in "Representations" as at the time of its designation.  



THE RECEIVABLES 

 

  

 - 134 -  
 

Additional Accounts may have been originated by the Transferor using credit criteria different from the 

credit criteria applied by the Transferor to the Designated Accounts, or may have been acquired by the 

Transferor from an institution which may have had different credit criteria. Consequently, additional 

Accounts designated in the future may not be of the same credit quality as Designated Accounts existing as 

of the relevant Addition Date. 

If for any reason any Receivable arising on a Designated Account is not duly assigned to the Receivables 

Trustee, the Transferor will hold such Receivable and all Collections relating thereto on trust for the 

Receivables Trustee and all such Collections will be applied as if such Receivable had been validly and duly 

assigned. 

The term Material Adverse Effect shall mean a material adverse effect on the interests of any Investor 

Beneficiary which shall be construed to include any Investor Beneficiary which has a Trust Series Investor 

Interest with Related Debt outstanding as more particularly specified in any related Supplement to the 

RTDSA. 

The term Related Debt means, with respect to a Trust Series Investor Interest, any Loan Notes issued by any 

of Funding 1 or Funding 2 as the Investor Beneficiary in respect of such Trust Series Investor Interest, as 

further specified in the related Supplement for such Trust Series.  

The term Maximum Addition Amount means for any Addition Date, the number of additional Accounts 

nominated by the Transferor as Designated Accounts without prior Rating Agency confirmation and will: 

(a) for the period of three consecutive Monthly Periods ending with the Monthly Period that includes 

such Addition Date, be equal to 15 per cent. of the number of Designated Accounts as of the later of 

(i) the first day of such three-month period and (ii) the first day of the first Monthly Period following 

the most recent Addition Date where each Rating Agency issued or confirmed the ratings of any 

Notes Series; and 

(b) for the period of twelve consecutive Monthly Periods ending with the Monthly Period that includes 

such Addition Date, be equal to 20 per cent. of the number of Designated Accounts as of the later of 

(i) the first day of such twelve-month period and (ii) the first day of the first Monthly Period 

following the most recent Addition Date where each Rating Agency issued or confirmed the ratings 

of any Notes Series,  

provided however, that, for the avoidance of doubt, in calculating the Maximum Addition Amount for an 

Addition Date during either period specified above, the number of additional Accounts previously nominated 

by the Transferor as Designated Accounts without prior Rating Agency confirmation during the relevant 

period shall be added to the number of additional Accounts that are to be nominated on that Addition Date 

when determining whether the Maximum Addition Amount is exceeded on that Addition Date.  

The terms of the RSD provide that any Offer of Receivables to the Receivables Trustee (an Offer) will 

comprise an offer to sell and assign: 

(i) all existing receivables on certain Accounts nominated by the Transferor as at the opening of 

business on the relevant proposed Addition Date (in the case of each subsequent Offer) (the Existing 

Receivables); 

(ii)  all Future Receivables under such Accounts which are not Finance Charge Receivables in respect of 

Principal Receivables until the earliest of (a) such time as such Designated Accounts become 

Redesignated Accounts, or (b) the termination of the Delamare Cards Receivables Trust; 

(iii)  all Future Receivables under such Accounts which are Finance Charge Receivables in respect of 

Receivables which have been assigned to the Receivables Trustee pursuant to (i) or (ii) above; and 
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(iv) (to the extent that the same are capable of assignment or being held on trust without prior consent of 

the relevant guarantors or insurance underwriters) the benefit of each guarantee or insurance policy 

obtained by the Transferor in respect of the obligations of a cardholder to make payments on such 

Designated Accounts. 

The date specified in the Offer as the proposed addition date is an Addition Date.  

The Initial Offer made by the Transferor also constituted an offer to assign Acquired Interchange in respect 

of each Monthly Period. Future Receivables are automatically assigned in equity to or held on trust for the 

Receivables Trustee when they come into existence. The term Future Receivables means all Receivables in 

a Designated Account which are not Existing Receivables. 

In order to identify all Receivables which have been assigned to or held on trust for the Receivables Trustee, 

the Servicer has agreed to maintain a computer system which will identify the beneficial ownership of the 

Receivables under such Accounts. See "— Redesignation and removal of Accounts" below for a summary of 

the circumstances in which such designation will be removed. 

Throughout the term of the Delamare Cards Receivables Trust, the Accounts from which the Receivables 

arise will be such Designated Accounts plus any additional Accounts, minus any Redesignated Accounts (as 

discussed below). 

Existing Receivables and Future Receivables arising under the Designated Accounts are either Principal 

Receivables or Finance Charge Receivables (together, the Receivables).  

Average Principal Receivables means, for any period, an amount equal to the sum of the aggregate 

outstanding face amount of Eligible Principal Receivables at the end of each day during such period divided 

by the number of days in such period 

Principal Receivables comprise all Receivables arising under a Designated Account other than Finance 

Charge Receivables and primarily comprise amounts owing in respect of the acquisition of merchandise 

(including foreign exchange commission charged by the Transferor) and services by cardholders and the 

obtaining by cardholders of cash advances. The amount of Principal Receivables on a Designated Account 

on any day is reduced by the amount of any credit balance on that Designated Account on that day.  

Finance Charge Receivables means all Receivables under a Designated Account which comprise amounts 

relating to transaction fees (all fees as specified in the Credit Card Agreement applicable to each Account 

other than Special Fees or Annual Fees, the Transaction Fees), Periodic Finance Charges, charges for credit 

insurance, Special Fees (see "— Special fees" below) and Annual Fees (see "— Annual fees" below) and, in 

respect of any Monthly Period, includes Discount Option Receivables. 

Under the terms of the RSD, any Offer of Receivables made by the Transferor shall be accepted by the 

Receivables Trustee by executing a contract to such effect. Upon such acceptance, the Receivables Trustee 

will be bound to pay the Purchase Price to the Transferor. Payment for Future Receivables is made not later 

than the London Business Day after the Date of Processing in relation to when such Receivables come into 

existence (or within such longer period of time as may be agreed upon by the Transferor and the Receivables 

Trustee) and as specified in a daily report prepared and maintained by the Servicer. Such payment also 

comprises consideration for the assignment of the benefit of Acquired Interchange to the Receivables 

Trustee. 

Purchase Price means an amount equal to the outstanding face amount of the Existing Receivables referred 

to in the relevant Offer (if any) which are Principal Receivables (excluding any Receivables which have, 

prior to the time of acceptance, been identified by the Transferor or the Servicer as being Ineligible 

Receivables). 
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The amount which the Receivables Trustee must pay to the Transferor in order to accept an Offer or in 

payment for Future Receivables as described above is reduced by the amount of any shortfall funded by the 

Transferor as a beneficiary, provided that the Transferor's beneficial interest in the Delamare Cards 

Receivables Trust is increased accordingly. 

Redesignation and removal of Accounts 

Each Designated Account will continue to be a Designated Account until such time as it becomes a 

Cancelled Account, a Zero Balance Account, a Defaulted Account or until the Transferor reclassifies it as 

being no longer a Designated Account (each of the foregoing a Redesignated Account). 

A Cancelled Account is a former Designated Account which has had its charging privileges permanently 

withdrawn.  

A Defaulted Account is a former Designated Account in respect of which the Servicer has written off the 

Receivables in such account as uncollectible in accordance with the Credit Card Guidelines or the Servicer's 

customary and usual servicing procedures for servicing credit card Receivables comparable to the 

Receivables assigned to the Receivables Trustee.  

A Zero Balance Account is a former Designated Account specified by the Servicer as having had a nil 

balance of Receivables generated thereon or outstanding thereunder for such period of time that the Servicer 

has identified such account as a Zero Balance Account pursuant to the Credit Card Guidelines or the 

Servicer's customary and usual servicing procedures and has removed such account from the pool index file 

and the computer master file of Accounts used by the Servicer on such date specified by the Servicer.  

In the case of a Cancelled Account, a Defaulted Account or a Zero Balance Account, such account shall 

automatically become a Redesignated Account as at the date on which it becomes a Cancelled Account, 

Defaulted Account or a Zero Balance Account, as the case may be. 

Except in the case of Cancelled Accounts, Defaulted Accounts or Zero Balance Accounts, a Designated 

Account will become a Redesignated Account as of such date (the Removal Date) as is specified by the 

Transferor to the Receivables Trustee in the two circumstances outlined below.  

First, from time to time, the Receivables Trustee may purchase from the Transferor Receivables which are 

subject to third party arrangements between the Transferor and third parties. These arrangements may 

require that the Transferor will procure the assignment or transfer to such third parties of Accounts that may 

have been identified in the Securitised Portfolio as Designated Accounts. If such a situation occurs, the 

Receivables Trustee has agreed that it will assign or release the relevant Receivables to the relevant third 

party and that the Servicer will update its records to redesignate the selected group of Accounts that are 

subject to the arrangement with such third party. However, Receivables will not be assigned or released by 

the Receivables Trustee and no such Designated Account shall be redesignated unless:  

(i) the removal of any Receivables related to such proposed Redesignated Accounts shall not, in the 

reasonable belief of the Transferor (1) cause a Pay Out Event to occur on the Removal Date, (2) 

cause the Adjusted Transferor Interest as a percentage of the aggregate amount of Principal 

Receivables to be less than the Minimum Adjusted Transferor Interest on the relevant Removal Date 

or (3) cause the aggregate amount of Principal Receivables to be less than the Minimum Aggregate 

Principal Receivables; 

(ii)  the Transferor confirms in writing that in its opinion, formed on the basis of due consideration, that 

the proposed redesignation will not result in a downgrade or withdrawal of the then current rating of 

any outstanding Associated Debt; and  

(iii)  the Transferor has confirmed in writing that all the prerequisites in (i) and (ii) have been satisfied. 
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Second, if a Designated Account is to become a Redesignated Account in circumstances other than those 

described above, no such Designated Account shall be redesignated unless either:  

(a) (i) such redesignation will not, in the reasonable belief of the Transferor, cause a Pay Out Event 

to occur; 

(ii)  the Transferor has represented and warranted that the Designated Accounts to be 

redesignated have been selected by the Transferor at random and that the Transferor has 

secured all necessary regulatory consents for the Designated Accounts to be redesignated; 

(iii)  the Transferor confirms in writing that in its opinion, formed on the basis of due 

consideration, that the proposed redesignation will not result in a downgrade or withdrawal 

of the then current rating of any outstanding Associated Debt; 

(iv) either (A) the Transferor and the Servicer can confirm in writing that Collections (equal to 

the outstanding face amount of each Principal Receivable and the outstanding balance of 

each Finance Charge Receivable) have been received by the Receivables Trustee in respect 

of every Receivable assigned to or held on trust for the Receivables Trustee in respect of that 

account other than Receivables that have been charged-off as uncollectible or (B) the 

Transferor has paid to the Receivables Trustee an amount equal to the outstanding face 

amount of each Principal Receivable; and  

(v) the Transferor has confirmed in writing that all such prerequisites have been satisfied; or  

(b) the Transferor has confirmed in writing to the Receivables Trustee that such Receivables were sold 

in breach of the eligibility criteria and the Transferor has made certain payments in respect of such 

breaches as set out in the RSD. 

The Minimum Adjusted Transferor Interest shall mean the aggregate of (A) 9% (or, subject as provided 

below, such other percentage as specified in any related Trust Supplement) of the Average Principal 

Receivables and (B) the product of (x) 1.05 and (y) the Additional Percentage multiplied by the Average 

Principal Receivables provided, however, that the Transferor may reduce the Minimum Adjusted Transferor 

Interest upon (i) 30 days' prior notice to the Receivables Trustee, each Rating Agency and any Enhancement 

Provider entitled to receive such notice pursuant to the relevant Trust Supplement, (ii) the Transferor 

confirming in writing that in its opinion, formed on the basis of due consideration, such reduction will not 

result in the reduction or withdrawal of the then current rating of any Associated Debt and (iii) delivery to 

the Receivables Trustee and each such Enhancement Provider of an Officer's Certificate stating that the 

Transferor reasonably believes that such reduction will not, based on the facts known to such officer at the 

time of such confirmation, then or thereafter cause a Pay Out Event to occur with respect to any Investor 

Beneficiary provided further, however, that the Minimum Adjusted Transferor Interest shall not at any time 

be less than 2% of the Average Principal Receivables. 

The Additional Percentage  means the percentage equivalent of a fraction, the numerator of which is the 

aggregate across all Cardholders of Designated Accounts in relation to which the deposit account balances of 

such Cardholder are greater than the FSCS Limit of the lower of (1) the total deposit account balances of 

such Cardholder minus the FSCS Limit and (2) the aggregate card balance of such Cardholder and the 

denominator of which is the aggregate outstanding face amount of Principal Receivables as at the close of 

business on the day prior to the relevant date of determination. 

The FSCS Limit means, at the relevant date of determination, the then maximum compensation level 

available pursuant to the Financial Services Compensation Scheme. 

The Minimum Aggregate Principal Receivables  means, unless otherwise provided in a Supplement 

relating to any Trust Series, as of any date of determination, an amount equal to the sum of the numerators 
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used in the calculation of the Principal Investor Percentages for all outstanding Trust Series on such date (as 

to which see "Receivables Trustee Cashflows — Terms of the De-Linked Supplement relating to Funding 1") 

provided, however, that with respect to any outstanding Trust Series with an Investor Interest as of such 

date of determination equal to the balance standing to the credit of the Principal Funding Account relating to 

such outstanding Trust Series, the numerator used in the calculation of the Principal Investor Percentage 

relating to such outstanding Trust Series shall, solely for the purpose of the definition of Minimum 

Aggregate Principal Receivables, be deemed to equal zero. 

All Principal Receivables which come into existence under a Designated Account prior to the date of 

redesignation thereof (and which will have automatically been assigned to or held on trust for the 

Receivables Trustee) will be paid for by the Receivables Trustee in accordance with the terms of the RSD.  

All Future Receivables which are Finance Charge Receivables which (i) relate to Receivables which were in 

existence prior to such date of redesignation and (ii) came into existence on or following such date of 

redesignation, will continue to be assigned to or held on trust for the Receivables Trustee.  

The Servicer will ensure that each Redesignated Account shall remain identified on its system as a 

Designated Account until a collection has been received in respect of each such Receivable assigned to or 

held on trust for the Receivables Trustee in respect of that account (equal to the outstanding face amount of 

each such Principal Receivable and the amount outstanding of each such Finance Charge Receivable) other 

than Receivables charged-off as being uncollectible by the Servicer or until a Transferor payment has been 

received in respect of the relevant Principal Receivable or otherwise until such time as all Receivables 

outstanding on such account which constitute trust property have been reassigned or released to the 

Transferor (see "— Representations" below). Once such Collections or Transferor payments have been 

received or such reassignment or release has occurred, the Servicer may update its systems to reflect such 

redesignation and give notice to that effect to the Receivables Trustee, in which case such account shall 

become a Removed Account and shall cease to be trust property.   

All Future Receivables which come into existence under a Designated Account after the date of 

redesignation thereof which are Principal Receivables or Finance Charge Receivables in respect of 

Receivables which were not in existence prior to such date of redesignation will not be assigned to or held on 

trust for the Receivables Trustee and will be released thereby.  

Discount Option Receivables 

The Transferor may, by giving not less than 30 days' notice to the Servicer, the Receivables Trustee and the 

Rating Agencies, nominate a fixed or variable percentage that will never be less than zero of Principal 

Receivables arising in Designated Accounts (a Discount Percentage) or, where a Discount Percentage has 

been nominated previously, extend the period for which it is to apply. With effect from such date and for 

such period of time as shall be specified by the Transferor in such notice (i) the amount payable by the 

Receivables Trustee to accept an Offer of Receivables and the amount payable from time to time by the 

Receivables Trustee for Future Receivables will be reduced by a percentage equal to the Discount 

Percentage and (ii) consequently, a percentage of such Principal Receivables equal to the Discount 

Percentage (Discount Option Receivables) shall be treated by the Receivables Trustee as Finance Charge 

Receivables. No nomination of a Discount Percentage or increase in the time for which it is to apply will be 

effective unless the Transferor confirms in writing that in its opinion, formed on the basis of due 

consideration, that such proposed nomination or increase will not result in a downgrade or withdrawal of the 

then current rating of any outstanding Associated Debt and the Transferor has confirmed in writing to the 

Receivables Trustee (a) the size of the Discount Percentage is not intended solely to accelerate amounts 

payable to the Transferor as Deferred Consideration and (b) the solvency of the Transferor, including 

solvency of the Transferor as a result of such nomination or increase.  
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Special fees 

The Transferor may in the future levy fees on Accounts (including Designated Accounts) (Special Fees) 

whether at one time or on an ongoing basis. Such Special Fees as arise on Designated Accounts shall be 

regarded as Finance Charge Receivables and Collections in respect thereof as Finance Charge Collections. 

The Transferor may, however, designate Special Fees as being Principal Receivables, by making such a 

request in writing to the Receivables Trustee, in which case Collections thereon will be allocated accordingly 

provided however that any such designation shall have effect only in relation to Receivables which were 

acquired by the Receivables Trustee after the time such written request was made. However, the Transferor 

may not so designate Special Fees unless it confirms in writing that it has received an opinion from legal 

advisers that such Special Fees constitute for the purpose of tax in the United Kingdom, repayment in whole 

or in part of an advance to a cardholder. 

Interchange 

As an issuer of credit cards in the MasterCard® and VISA® credit card systems, the Transferor is entitled to 

receive fees (Interchange) from merchant acquiring banks which clear credit card transactions on behalf of 

merchants who are customers of such merchant acquiring banks, such Interchange being payable in respect 

of transactions involving the use of a credit card issued (or acquired), by the Transferor. Interchange fees are 

calculated as a percentage of the amount of each credit card transaction comprising an acquisition of goods 

or services. The rate of Interchange fees may vary from time to time. 

On each Transfer Date, the Transferor will deposit into the Trustee Collection Account an amount equal to 

the amount of Acquired Interchange for the preceding Monthly Period. Acquired Interchange  means, in 

respect of a Monthly Period, an amount of Interchange equal to the product of (i) the total amount of 

Interchange paid or payable to the Transferor with respect to transactions having a Date of Processing 

relating to such Monthly Period, and (ii) a fraction the numerator of which is the aggregate amount of 

cardholder charges for goods and services eligible for Interchange in the Designated Accounts with respect 

to such Monthly Period, and the denominator of which is the aggregate amount of cardholder charges for 

goods and services eligible for Interchange in all MasterCard® and VISA® credit card accounts owned by 

the Transferor (including Designated Accounts) with respect to such Monthly Period. A Transfer Date 

means, in relation to any Monthly Period, the day that is one Business Day prior to the Distribution Date in 

the calendar month immediately following such Monthly Period. 

Defaulted Receivables 

The Transferor has entered into a call option arrangement (the Call Option Agreement (Defaulted 

Receivables)) under an agreement made between the Transferor and the Receivables Trustee. Under the 

terms of such Call Option Agreement (Defaulted Receivables), the Transferor may, from time to time, 

exercise its option to purchase from the Receivables Trustee the Receivables arising on any Defaulted 

Account (Defaulted Receivables) for nominal consideration which shall include any recoveries (excluding 

insurance proceeds) received by the Transferor with respect to such Defaulted Receivables and any 

consideration subsequently received by the Transferor from any third party in respect of any sale of those 

acquired Defaulted Receivables. 
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Transferor Call Option 

The Transferor has entered into a call option arrangement under agreement with the Receivables Trustee 

which grants the Transferor the option, to purchase from the Receivables Trustee Receivables other than 

Defaulted Receivables arising on a Designated Account at a purchase price being the aggregate principal 

balance of the Principal Receivables arising on those Designated Accounts.  The exercise of the option by 

the Transferor is subject to the following conditions:  

(i) the removal of such Receivables will not, in the reasonable belief of the Transferor, cause a Pay Out 

Event to occur; 

(ii)  the Transferor has represented and warranted that it has secured all necessary regulatory consents for 

the Designated Accounts to be repurchased; 

(iii)  the Transferor confirms in writing that in its opinion, formed on the basis of due consideration, that 

the proposed redesignation will not result in a downgrade or withdrawal of the then current rating of 

any outstanding Associated Debt; and 

(iv) the Transferor has confirmed in writing that all such prerequisites have been satisfied. 

Annual fees 

The Transferor does not presently charge annual fees on the majority of the TPF Total Portfolio (but reserves 

the right in the Credit Card Agreements to do so). The Receivables assigned to or held on trust for, or to be 

assigned to or to be held on trust for, the Receivables Trustee include all fees, if any, charged by the 

Transferor to cardholders by way of annual fees (Annual Fees). The Transferor may, by notice in writing to 

the Servicer, the Receivables Trustee and the Rating Agencies, designate whether Annual Fees will be 

treated as Finance Charge Receivables or Principal Receivables by providing a written designation to the 

Receivables Trustee. However, in the absence of such written designation, such Annual Fees will be treated 

as Finance Charge Receivables and any such designation shall have effect only in relation to Receivables 

which were acquired by the Receivables Trustee after the time such certificate was issued. No designation of 

Annual Fees as Principal Receivables will be effective unless the Transferor has confirmed in writing that it 

has received legal advice that such Annual Fees constitute, for the purpose of tax in the United Kingdom, 

repayment in whole or in part of an advance to a cardholder.  

Reductions in Receivables, early Collections and Credit Adjustments  

If any Principal Receivable assigned to or held on trust for the Receivables Trustee is reduced (other than in 

respect of a Transferor Section 75 Liability or a Credit Adjustment) by reason of any set-off, counterclaim or 

any other matter between a cardholder and the Transferor and the Transferor has received a benefit, in 

money or money's worth thereby, the Transferor will pay to the Receivables Trustee an amount equal to that 

reduction. 

If, in respect of any existing Receivable which the Transferor has purported to assign to or hold on trust for 

the Receivables Trustee, the Transferor has received a partial or full collection prior to the date on which that 

Receivable was purportedly assigned to or held on trust for the Receivables Trustee, the Transferor will pay 

to the Receivables Trustee an amount equal to the amount of that early collection.  

If any Principal Receivable assigned to or held on trust for the Receivables Trustee is reduced by reason of a 

Credit Adjustment, the Transferor will pay to the Receivables Trustee an amount equal to such Credit 

Adjustment. A Credit Adjustment is the amount of the outstanding face amount of a Principal Receivable 

(i) which was created in respect of merchandise refused or returned by a cardholder or in respect of which 

the cardholder has asserted any defence, dispute, set-off or counterclaim (including, in respect of a 

Transferor Section 75 Liability, all amounts in excess of the credit advance relating to the transaction giving 
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rise to that Transferor Section 75 Liability) or (ii) which is reduced by the Transferor or the Servicer granting 

any rebate, refund, chargeback or adjustment (including Servicer errors) or (iii) which is a fraudulent or 

counterfeit charge.  

In respect of each category of reduction of a Principal Receivable, early collection and Credit Adjustment 

referred to above, the obligation of the Transferor to make a payment in respect thereof to the Receivables 

Trustee is in addition to the obligation of the Transferor to pay all other amounts paid or payable in respect 

of the Receivable concerned to the Receivables Trustee. 

The obligations of the Transferor to make payments in respect of such reductions, early Collections and 

Credit Adjustments may be satisfied in whole or in part by a reduction in the amount of Transferor's 

beneficial interest in the Delamare Cards Receivables Trust, provided that such decrease does not cause the 

Adjusted Transferor Interest to be decreased to an amount of less than zero.  

Representations 

Under the terms of the RSD, the Transferor will represent certain matters in relation to the Existing 

Receivables comprised in an Offer which are Principal Receivables (other than such Existing Receivables 

which are specified in that Offer as being Ineligible Receivables), such representations being given as of the 

Addition Date (if any) relating thereto or, in respect of Existing Receivables comprised in the Initial Offer, as 

of the date(s) on which such Existing Receivables were originally transferred to the Jersey Receivables 

Trustee or the date on which the Offer of the related Account was originally accepted by the Jersey 

Receivables Trustee, as the case may be. The Transferor also represents to the Receivables Trustee certain 

matters as to Future Receivables which are Principal Receivables (other than those which are specified as 

being Ineligible Receivables in a daily report prepared by the Servicer) such representations being made as 

of the Date of Processing of the Future Receivable concerned. 

The representations by the Transferor include: 

(a) that (unless identified as an Ineligible Receivable) each Existing Receivable which is a Principal 

Receivable offered to the Receivables Trustee thereunder is, at the relevant Addition Date relating 

thereto, an Eligible Receivable and has arisen from an Eligible Account in the amount specified in 

the Offer and, unless specified in any daily Servicer report provided to the Receivables Trustee by 

the Servicer, each Future Receivable which is a Principal Receivable is on the relevant Date of 

Processing an Eligible Receivable and has arisen from an Eligible Account in the amount specified 

in such daily Servicer report; 

(b) the assignment of each Receivable the subject of an Offer will be effective to pass to the Receivables 

Trustee good and marketable title thereto and each Scottish declaration of trust will be effective to 

hold good and marketable title for that Receivable on trust for the Receivables Trustee, in each case 

together with the benefit thereof (including, in such context, any Collections and other rights in 

connection therewith such as related guarantees and insurance proceeds), free of any encumbrances 

in favour of any person claiming through or under the Transferor or any of its affiliates to the 

Receivables Trustee and (except in certain cases where a court order may be required under the term 

of the Consumer Credit Act) no further act, condition or thing will be required to be done in 

connection therewith to enable the Receivables Trustee to require payment of any such Receivable 

or to enforce any such right in the courts of England and Wales or Scotland or Northern Ireland or 

any Permitted Additional Jurisdiction without the participation of the Transferor other than payment 

of any applicable United Kingdom stamp duty, execution of an assignation in respect of Scots law 

governed Receivables and the giving of a Notice of Assignment, or the joining of the Transferor as a 

party to Proceedings by the Receivables Trustee against the relevant cardholder; 

(c) the assignment and the Scottish declaration of trust comply with all applicable laws on, respectively, 

the date of assignment and the date of the Scottish declaration of trust; 



THE RECEIVABLES 

 

  

 - 142 -  
 

(d) that no procedures adverse to the beneficiaries were used by the Transferor in selecting the 

Designated Accounts from the TPF Total Portfolio; 

(e) the Transferor is the person in whom the legal title to the Designated Accounts and related Credit 

Card Agreements is held; and 

(f) no more than 1% of the aggregate Principal Receivables owned by (or to be owned by, should the 

relevant Receivables be transferred) the Receivables Trustee are, at the relevant proposed Addition 

Date or Date of Processing, as applicable, Non-Conforming Receivables. 

The representation referred to in (d) above is only given on each Offer date as of the date on which the 

related Accounts were nominated to become Designated Accounts pursuant to an Offer or, in respect of the 

Initial Offer, as of the date on which the related Accounts were originally nominated to become Designated 

Accounts prior to the relevant Receivables being transferred to the Jersey Receivables Trustee. 

If a representation in respect of any Principal Receivable proves to have been incorrect when made the 

Transferor is deemed to have received a collection of the face value of that Principal Receivable and is 

obliged to pay that amount to the Receivables Trustee not later than the Distribution Date following the 

Monthly Period during which the representation becomes known to the Transferor to have been incorrect 

when made. The Principal Receivable will, thereafter, be treated as an Ineligible Receivable assigned to, or 

in the case of Receivables governed by Scots law, held on trust for, the Receivables Trustee by the 

Transferor and, except as referred to below, such Principal Receivable will not be re-assigned or released by 

the Receivables Trustee to the Transferor. 

The obligation of the Transferor to make a payment to the Receivables Trustee in respect of any breach of 

representation may be fulfilled, in whole or in part, by a reduction in the amount of the Transferor's 

beneficial interest in the Delamare Cards Receivables Trust. However, the Adjusted Transferor Interest may 

not thereby be decreased to an amount less than zero. Fulfilment of any such payment obligation by the 

Transferor will be in full satisfaction of any rights or remedies which the Receivables Trustee may have as a 

result of the representation concerned being incorrect. However, in certain circumstances, if the Transferor 

fails to comply with its obligation to pay the face value of the relevant Principal Receivable(s) in relation to 

which the breach of representation relates to the Receivables Trustee (and does not otherwise fulfil such 

obligation, in whole or in part, by a reduction in the amount of the Transferor's beneficial interest in  the 

Delamare Cards Receivables Trust) in accordance with the provisions of the RSD, such failure may 

constitute a Trust Pay Out Event (see "The Delamare Cards Receivables Trust — Trust Pay Out Events and 

Series Pay Out Events"). 

If (inter alia) (i) all Principal Receivables arising under a Designated Account are Ineligible Receivables as a 

result of representations in relation thereto being incorrect when made, (ii) such account has become a 

Redesignated Account and (iii) the Transferor has complied with the payment obligations with respect to 

such Ineligible Receivables as described above, then the Transferor may require the Receivables Trustee to 

reassign or release all such Receivables (including the related Finance Charge Receivables) to the 

Transferor. 

The Receivables Trustee has not made and will not make any initial or periodic general examination of the 

Receivables or any records relating to the Receivables for the purpose of establishing the presence or 

absence of defects therein, compliance with the Transferor's representations and warranties or for any other 

purpose. 
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Eligible Account 

The term Eligible Account means, as at the beginning of the day on the relevant Addition Date for that 

account (or, in respect of Receivables comprised in the Initial Offer, as at the date on which the offer of the 

related account was accepted by the Jersey Receivables Trustee), an account: 

(a) where the cardholder is not a company, a local authority or a partnership for the purposes of Section 

874 of the Income Tax Act 2007; 

(b) which was in existence and maintained with the Transferor prior to or at the time of its designation 

as a Designated Account; 

(c) which is payable in Pounds Sterling or the lawful currency of a Permitted Additional Jurisdiction 

(where the account is in a Permitted Additional Jurisdiction); 

(d) which is governed by a Credit Card Agreement as amended from time to time (provided that no 

amendments may be made to terms and conditions relating to the governing law of the agreement, 

the assignability thereof or the ability of the Transferor to provide information regarding cardholders 

to any person assuming the Transferor's rights under the agreement, in each case only to the extent 

that such amendment would have a Material Adverse Effect) or else, if acquired by the Transferor, is 

governed by contractual terms not materially different from such Credit Card Agreement in relation 

to such matters; 

(e) which is governed in whole or in part by the Consumer Credit Act 1974 as amended by the 

Consumer Credit Act 2006 and creates legal, valid and binding obligations between the Transferor 

and the relevant cardholder and (except in the case of Non-Conforming Accounts) is enforceable 

against the relevant cardholder in accordance with the Credit Card Agreement and the Consumer 

Credit Act 1974 as amended by the Consumer Credit Act 2006, subject to applicable bankruptcy 

laws, other similar laws affecting creditors' rights, general equitable principles and other limitations 

on enforcement in the jurisdiction of the relevant cardholder and was otherwise created and complies 

with all other applicable laws; 

(f) where the cardholder's most recent billing address is located in either England and Wales, Scotland 

or Northern Ireland and/or in a Permitted Additional Jurisdiction; 

(g) which has not been classified by the Transferor as counterfeit, cancelled, fraudulent, stolen or lost;  

(h) which has been originated or acquired by the Transferor; 

(i) which has been operated by the Transferor in all material respects in accordance with the 

Transferor's Credit Card Guidelines and usual practices for the operation of its credit card business; 

and 

(j) any Receivables in respect of which have not been charged-off by the Transferor on the date on 

which the Account is specified as a Designated Account. 

Non-Conforming Account means an account where the relevant credit agreement would be enforceable on 

an order of the court only but where the court would not have discretion to grant an enforcement order in 

respect of such credit agreement as of the relevant Addition Date or Date of Processing, as applicable, and 

Non-Conforming Receivables means Receivables arising in respect of such Non-Conforming Account. 

Under the terms of the RSD, an account may be an Eligible Account even if one or more of the above is not 

satisfied if the Transferor confirms in writing that in its opinion, formed on the basis of due consideration, 

such designation as an Eligible Account will not result in the withdrawal or downgrading by the Rating 

Agencies of any Associated Debt then outstanding. As at the date of this Base Prospectus, the Transferor has 



THE RECEIVABLES 

 

  

 - 144 -  
 

not confirmed and does not intend to confirm the designation of any accounts as Eligible Accounts where 

one or more of the criteria set out in the definition of “Eligible Account” above is not satisfied in respect of 

such accounts. 

The term Permitted Additional Jurisdiction means a jurisdiction (other than England and Wales, Scotland 

or Northern Ireland) agreed by the Transferor and the Receivables Trustee, provided that the Transferor 

confirms in writing that in its opinion, formed on the basis of due consideration, designating such jurisdiction 

a Permitted Additional Jurisdiction will not result in the downgrade or withdrawal of the then current rating 

of any Associated Debt. As at the date of this Base Prospectus, the Transferor and the Receivables Trustee 

have not agreed any Permitted Additional Jurisdictions and the Transferor does not intend to propose or 

agree a Permitted Additional Jurisdiction. 

The term Notice of Assignment means a notice given to any cardholder of the assignment or assignation of 

the Receivables paid or payable by that cardholder (and the benefit of any related guarantees) to the 

Receivables Trustee. 

The Date of Processing means, in respect of any transaction relating to an account (including, receipt of any 

Collections), the Business Day after the overnight processing which resulted in that transaction being first 

recorded on the computer master file of Accounts used by the Servicer or, as the case may be, the Transferor 

(without regard to the effective date of such recording). Any reference to the date on which any Collections 

or transactions are processed will be taken, for the purposes of the TPF Total Portfolio and the Securitised 

Portfolio, as referring to the Date of Processing relative to such Collections or (as the case may be) 

transactions. 

The term Eligible Principal Receivables means Principal Receivables which are Eligible Receivables. 

The term Recoveries means all amounts recovered in respect of: 

(a) Defaulted Receivables; and 

(b) credit card receivables which have been charged-off in accordance with the Transferor's Credit Card 

Guidelines or the Servicer's customary and usual servicing procedures for servicing credit card 

receivables, 

and shall include any amounts recovered or received in respect of Defaulted Receivables following any 

assignment or release of such Defaulted Receivables to the Transferor as contemplated in the Call Option 

Agreement (Defaulted Receivables). 

Eligible Receivables 

The term Eligible Receivable means a Receivable which, as at the beginning of the day on the relevant 

Addition Date (or, in respect of Existing Receivables comprised in the Initial Offer, as at the date(s) on 

which such Existing Receivables were originally transferred to the Jersey Receivables Trustee), or in the 

case of Future Receivables, as at the Date of Processing relating to when such Future Receivable comes into 

existence: 

(a) has arisen under an Eligible Account; 

(b) was otherwise created and complies with all other applicable laws and all consents, licences, 

approvals, authorisations, registrations or declarations required to be obtained, effected or given, and 

are in full force and effect as of the date of creation; 

(c) (i) was originated in accordance with and is governed by the Transferor's standard Credit Card 

Agreement without waiver or amendment in respect of the following matters: governing law, 

assignment and disclosure of information to persons who may assume rights under the Credit Card 
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Agreement or else, if the related account was acquired by the Transferor, under such terms without 

waiver or amendment in any material respect to the Transferor's standard Credit Card Agreement in 

relation to those matters listed previously, in each case only to the extent that such waiver or 

amendment would have a Material Adverse Effect; (ii) is governed in whole or in part by the 

Consumer Credit Act 1974 as amended by the Consumer Credit Act 2006, and creates legal, valid 

and binding obligations between the Transferor and the relevant cardholder and is enforceable 

(except in the case of a Non-Conforming Receivable) against the relevant cardholder in accordance 

with the Credit Card Agreement and the Consumer Credit Act 1974, subject to applicable 

bankruptcy laws, other similar laws affecting creditor's rights, general equitable principles and other 

limitations on enforcement in the jurisdiction of the relevant cardholder and was otherwise created 

and complies with all other applicable laws; and (iii) was originated in all material respects in 

accordance with the Credit Card Guidelines and usual practices for the Transferor's credit card 

business (or, in respect of a Receivable which has arisen on an Account acquired by the Transferor 

prior to the date of acquisition by the Receivables Trustee, it was, to the best of the Transferor's 

knowledge and belief, originated in all material respects in accordance with the credit card 

guidelines of the originator of such Account); 

(d) is free and clear of any encumbrances exercisable against the Transferor or the Receivables Trustee 

arising under or through the Transferor (or any of its respective affiliates) and to which, at the time 

of its creation (or, at the time of its acquisition by the Transferor, if such Receivable was originated 

by any person other than the Transferor) and at all times thereafter, the Transferor or the Receivables 

Trustee had good and marketable title; 

(e) is not a Receivable in a Defaulted Account; 

(f) constitutes the legal, valid, and binding obligations of the relevant cardholder, enforceable (except in 

the case of a Non-Conforming Receivable) in accordance with the terms of the relevant Credit Card 

Agreement and the Consumer Credit Act 1974 as amended by the Consumer Credit Act 2006, 

subject only to (i) applicable bankruptcy insolvency, reorganisation, moratorium or other similar 

laws affecting the rights of creditors generally and (ii) general equitable principles and other 

limitations arising on enforcement in the jurisdiction of the relevant cardholder's jurisdiction of 

residence; 

(g) is not currently subject to any right of rescission, defence, dispute, set-off, counterclaim or 

enforcement order; and 

(h) has not been waived or modified except as permitted in accordance with the terms of the RTDSA.  

As is the market practice for credit card securitisation transactions in the United Kingdom generally, 

Principal Receivables which are delinquent for payment will still be Eligible Receivables if they otherwise 

comply with the definition of Eligible Receivable. Obligations enforceable with a court order will be 

construed as enforceable for the purposes of the definitions of Eligible Receivables and Eligible Accounts.  

The term Ineligible Receivables means Principal Receivables which arise under a Designated Account but 

which do not comply with all of the criteria set out in the definition of Eligible Receivables.  

Amendments to Credit Card Agreements and Credit Card Guidelines  

The Transferor may amend the terms and conditions of the Credit Card Agreements and the Credit Card 

Guidelines. Such amendments may include reducing or increasing the amount of monthly minimum required 

payments or amendments to Periodic Finance Charges or other charges assessed on Designated Accounts 

(see "Risk Factors — Ability to change terms of the Credit Card Agreements"). 
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Summary of Securitised Portfolio 

Each Drawdown Prospectus/Final Terms/Pricing Supplement issued in connection with the issuance of a 

Note Series will contain tables summarising information in relation to Designated Accounts on which 

Receivables that have been assigned to, or in the case of Receivables governed by Scots law, held on trust 

for, the Receivables Trustee arise (this information being defined collectively as the Securitised Portfolio). 

The tables will contain information in relation to various criteria as of a particular date that is relevant to 

such Drawdown Prospectus/Final Terms/Pricing Supplement. Tables will indicate, amongst other things, 

composition by account balance, composition by credit limit, composition by period of delinquency, 

composition by account age, geographic distribution of Accounts as well as other information that may be 

described from time to time. 
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SERVICING OF RECEIVABLES 

General 

Tesco Personal Finance PLC has been appointed by the Receivables Trustee as servicer (the Servicer) under 

the terms of the RTDSA.  

The Servicer services the Receivables and collects payments due in respect of the Receivables in accordance 

with its customary and usual servicing procedures for servicing credit card receivables comparable to the 

Receivables and in accordance with the Credit Card Guidelines. The Servicer has full power and authority, 

acting alone or through any party properly designated by it, to do any and all things in connection with the 

servicing of the Receivables as it may deem necessary or desirable.  

Among other things, the Servicer's functions include crediting and debiting cardholders' accounts as 

appropriate. 

The Servicer is at all times required to take all practicable steps to: 

(a) ensure that payments made to the Transferor by or on behalf of Cardholders are received into the 

Collection Account; 

(b) identify any funds in the Collection Account which are required to be transferred to the Trustee 

Collection Account for the benefit of the beneficiaries; and 

(c) instruct the Receivables Trustee and direct the Transferor to make withdrawals from the Collection 

Account to ensure that such funds are so transferred when required. 

The Servicer will provide information to the Cash Manager in respect of Collections to enable the Cash 

Manager to prepare monthly reports and to determine the allocations to be made to each Trust Series 

Investor Interest. 

The Servicer will indemnify the Receivables Trustee and the Delamare Cards Receivables Trust from and 

against all reasonable loss, liability, expense, damage or injury suffered or sustained by reason of any fraud, 

wilful misconduct or negligent acts or omissions of the Servicer with respect to the activities of the 

Receivables Trustee or the Delamare Cards Receivables Trust. However, the Servicer will not indemnify: 

(a) the Receivables Trustee if such acts or omissions constitute or are caused by fraud, negligence or 

wilful misconduct by the Receivables Trustee or its agents; 

(b) the Delamare Cards Receivables Trust or any Investor Beneficiary for any liabilities, costs or 

expenses of the Delamare Cards Receivables Trust with respect to any action taken by the 

Receivables Trustee at the request of any Investor Beneficiary in respect of any outstanding Trust 

Series; 

(c) the Receivables Trustee, the Delamare Cards Receivables Trust or any Investor Beneficiary as to any 

losses, claims or damages incurred by any of them in their capacity as beneficiaries, including, 

without limitation, losses incurred as a result of Receivables in Defaulted Accounts; or  

(d) the Receivables Trustee, the Delamare Cards Receivables Trust or the Investor Beneficiaries for any 

liabilities, costs or expenses of the Receivables Trustee, the Investor Beneficiaries or the Delamare 

Cards Receivables Trust arising under any tax law (or any interest or penalties with respect thereto 

or arising from a failure to comply therewith) required to be paid by the Receivables Trustee, the 

Delamare Cards Receivables Trust or the Investor Beneficiaries in connection with the RTDSA to 

any taxing authority. 
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The Servicer will not be liable to the Receivables Trustee, the Delamare Cards Receivables Trust, the 

Investor Beneficiaries, any enhancement provider or any other person under the RTDSA or pursuant to any 

document delivered pursuant to the RTDSA, except in the case of fraud, wilful misconduct, bad faith or 

gross negligence of the Servicer in the performance of duties under the RTDSA. 

Any person into which, in accordance with the RTDSA, the Servicer may be merged or consolidated or any 

person resulting from any merger or consolidation to which the Servicer is a party, or any person succeeding 

to the business of the Servicer, upon execution of a Supplement to the RTDSA and delivery of a legal 

opinion with respect to the compliance of the succession with the applicable provisions of the RTDSA, will 

be the successor to the Servicer under the RTDSA. 

The Servicer will not resign from its obligations and duties as Servicer under the RTDSA, except upon 

determination that performance of its duties is no longer permissible under applicable law and there is no 

reasonable action which the Servicer could take to make the performance of its duties permissible by law. No 

such resignation will become effective until a Successor Servicer (see "— Termination of appointment of 

Servicer" below) has assumed the Servicer's responsibilities and obligations under the RTDSA.  

Servicing compensation 

As full compensation for its servicing duties and activities and as reimbursement for any expense incurred by 

it in connection therewith, the Servicer is entitled to receive a fee (the Servicing Fee) from the Receivables 

Trustee (solely to the extent of payments received from the beneficiaries utilising trust property for that 

purpose as provided in the RTDSA and any Supplement thereto) with respect to each Monthly Period. The 

Servicing Fee is payable monthly on the Transfer Date relating to each Monthly Period in an amount 

(inclusive of value added tax, if any) equal to one-twelfth of the sum of: 

(a) the product of: 

(i) the weighted average of the percentages specified in each Supplement as being the Series 

Servicing Fee Percentage with respect to each outstanding Trust Series in each case 

weighted by the proportion that the Investor Interest of such Trust Series bears to the sum of 

the Aggregate Investor Interests of all Investor Beneficiaries (the Combined Aggregate 

Investor Interest) as of the last day of the relevant Monthly Period (or, if TPF is the 

Servicer, such other percentage as may be agreed by the Servicer and the Receivables 

Trustee and with the prior written consent of all the beneficiaries, provided that the 

Servicer has confirmed in writing that in its opinion, formed on the basis of due 

consideration, such proposed percentage will not result in a downgrade or withdrawal of its 

then current rating of any outstanding Associated Debt rated by such Rating Agency); and 

(ii)  the average daily aggregate outstanding face amount of Principal Receivables comprised in 

the trust property during such Monthly Period; and 

(b) any additional amount agreed from time to time between the Receivables Trustee and the Servicer.  

An amount equal to the portion of the Servicing Fee payable by the Receivables Trustee to the Servicer in 

respect of which the Receivables Trustee is to be reimbursed from payments made by the Investor 

Beneficiaries in respect of a particular Trust Series (with respect to each Transfer Date) is called the 

Investor Servicing Fee Amount and will be determined in accordance with each relevant Supplement. The 

Investor Beneficiaries will pay the Investor Servicing Fee Amount to the Receivables Trustee, in respect of 

each Trust Series, by way of Additional Funds for the grant of the relevant Investor Interest. The Investor 

Servicing Fee Amount will be inclusive of value added tax, if any. 

An amount equal to the portion of the Servicing Fee (with respect to any Monthly Period) in respect of  

which the Receivables Trustee is not reimbursed from payments made by the Investor Beneficiaries in 
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respect of each outstanding Trust Series is called the Transferor Servicing Fee Amount. The Transferor 

Servicing Fee Amount shall be paid to the Receivables Trustee by the Transferor Beneficiary using amounts 

from the Transferor Finance Charge Amount and the Transferor Acquired Interchange Amount or Other 

Trust Property allocable to the Transferor Beneficiary on the related Transfer Date (or from any other 

property of the Transferor Beneficiary which may be available for such purpose). The Transferor Servicing 

Fee Amount will be inclusive of value added tax, if any. In no event shall any Investor Beneficiary or any 

enhancement provider be liable to reimburse the Receivables Trustee for the share of the Servicing Fee (with 

respect to any Monthly Period) in respect of which the Receivables Trustee was to be reimbursed from 

payments to be made by the Transferor Beneficiary. 

De-Linked Trust Series Investor Servicing Fee Amount 

The portion of the Servicing Fee to be met in respect of the De-Linked Trust Series with respect to any 

Transfer Date (the De-Linked Trust Series Investor Servicing Fee Amount) is specified in the De-Linked 

Supplement to the RTDSA and is calculated to be an amount (inclusive of value added tax, if any) equal to 

one-twelfth of the product of (A) the Series Servicing Fee Percentage specified in the Supplement to the 

RTDSA and (B) the weighted average Floating Calculation Investor Interest Amount for the Monthly Period 

preceding the relevant Transfer Date. 

The Series Servicing Fee Percentage  applicable to the De-Linked Trust Series and specified in the De-

Linked Supplement to the RTDSA is 1.0 per cent. (or such other percentage as may be specified in a 

variation to the De-Linked Supplement). 

Payment of the De-Linked Trust Series Investor Servicing Fee Amount 

The De-Linked Trust Series Investor Servicing Fee Amount will be payable to the Receivables Trustee 

solely to the extent amounts are available from LNI Available Funds (taking into account reallocated 

Principal Collections) as set out in "Funding 1 Cashflows — Application of LNI Available Funds" below. 

Except as specifically described above, to the extent that the amounts payable by the Receivables Trustee to 

the Servicer in respect of Servicing Fees exceed amounts which are reimbursable as provided above, the 

Receivables Trustee shall be liable to pay such further Servicing Fees only if and to the extent that it is 

entitled to be reimbursed for the same by the Transferor Beneficiary and the Investor Beneficiaries of other 

outstanding Trust Series using cash flows from the Delamare Cards Receivables Trust allocated to the 

Transferor Beneficiary and such other Investor Beneficiaries in relation to such Trust Series (as provided in 

the related Supplements). In no event shall either Funding 1, the Delamare Cards Receivables Trust or the 

Receivables Trustee be liable for any Servicing Fees in amounts exceeding those described above.  

Termination of appointment of Servicer 

The appointment of TPF as Servicer under the RTDSA and the appointment of any person as Servicer of the 

Receivables in succession to TPF or the then Servicer (a Successor Servicer), may be terminated upon the 

occurrence of a Servicer Default (as defined below). Where a Servicer Default has not been remedied, the 

Beneficiaries (or while the Servicer is TPF, the Investor Beneficiaries) may by unanimous vote resolve to 

terminate all of the rights and obligations of the Servicer as Servicer under the RTDSA by notice then given 

in writing to the Servicer (a Termination Notice).  

Servicer Default means any one of the following events: 

(a) any failure by the Servicer to instruct or give notice to the Receivables Trustee (or the Bank Account 

Operator acting on the Receivables Trustee's behalf) pursuant to an agreed schedule of collections 

and allocations or to instruct the Receivables Trustee (or the Bank Account Operator acting on the 

Receivables Trustee's behalf) to make any required drawing, withdrawal or payment pursuant to the 

relevant documents including under any enhancement on or before the date occurring five Business 
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Days after the date such payment, transfer, deposit, withdrawal or drawing or such instruction or 

notice is required to be made or given, as the case may be, under the terms of the RTDSA or any 

relevant document; 

(b) failure on the part of the Servicer duly to observe or perform in any respect any other covenants or 

agreements of the Servicer set forth in the RTDSA or any Relevant Document which has a Material 

Adverse Effect on the interests of the Investor Beneficiaries of any outstanding Trust Series and 

which failure, if capable of remedy, continues unremedied for a period of 60 days or more after the 

date on which written notice of such failure, requiring the same to be remedied, shall have been 

given to the Servicer by the Receivables Trustee, or to the Servicer and the Receivables Trustee by 

the Investor Beneficiary or Investor Beneficiaries holding 50 per cent. or more of the Investor 

Interests in respect of any outstanding Trust Series adversely affected thereby, and continues to have 

a Material Adverse Effect on the interests of such Investor Beneficiary in respect of such outstanding 

Trust Series for such period; 

(c) delegation by the Servicer of its duties under the RTDSA to any other entity, except as permitted by 

the RTDSA where such default goes unremedied for a period of 60 days or more; 

(d) any relevant representation, warranty or certification made by the Servicer in the RTDSA or in any 

certificate delivered pursuant hereto proves to have been incorrect when made, which has a Material 

Adverse Effect on the interests of the Investor Beneficiaries in respect of any outstanding Trust 

Series and, if capable of remedy, continues to be incorrect in any material respect for a period of 60 

days after the date on which written notice of such failure, requiring the same to be remedied, shall 

have been given to the Servicer by the Receivables Trustee or to the Servicer and the Receivables 

Trustee by an Investor Beneficiary or Investor Beneficiaries in respect of more than 50 per cent. or 

more of the Investor Interests of any outstanding Trust Series adversely affected thereby and 

continues to have a Material Adverse Effect on the interests of an Investor Beneficiary in respect of 

any outstanding Trust Series affected for such period; 

(e) the Servicer shall consent to or take any corporate action relating to the appointment of a receiver, 

administrator, administrative receiver, liquidator, trustee or similar officer of it or relating to all or 

substantially all of its revenues and assets; 

(f) an order of the court is made for the winding-up, dissolution, administration, bank insolvency, bank 

administration or reorganisation (except for a solvent re-organisation) of the Servicer and such order 

shall have remained in force undischarged or unstayed for a period of 60 days; 

(g) a receiver, administrator, administrative receiver, liquidator, trustee or similar officer is legally and 

validly appointed over the Servicer or relating to all of the Servicer's revenues and assets; or  

(h) a duly authorised officer of the Servicer shall admit in writing that the Servicer is unable to pay its 

debts as they fall due within the meaning of Section 123(1) of the Insolvency Act 1986 or the 

Servicer makes a general assignment or trust for the benefit of or a composition with its creditors or 

voluntarily suspends payment of its obligations with a view to the general readjustment or 

rescheduling of its Indebtedness.  

However, a delay or failure to perform any matters referred to in (i) (a) above, if capable of remedy, 

remaining unremedied for a period of 5 Business Days or (ii) (b), (c) or (d) above, if capable of remedy, 

remaining unremedied for a period of 60 Business Days (in addition to any period provided in (a), (b), (c) or 

(d) above), will not be a Servicer Default if such delay or failure is caused by an event amounting to force 

majeure (as listed in the RTDSA) and that delay or failure could not have been prevented by the exercise of 

reasonable diligence by the Servicer. 
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Within two Business Days after the Servicer becomes aware of any Servicer Default, the Servicer must give 

prompt written notice thereof to the Receivables Trustee, each Investor Beneficiary, each Rating Agency and 

any enhancement provider. The Receivables Trustee must give each Investor Beneficiary notification of any 

removal of the Servicer or appointment of a Successor Servicer. The Receivables Trustee must give each 

Rating Agency notification of any removal of the Servicer. 

Under the terms of the RTDSA, the beneficiaries adversely affected by any default by the Servicer may, with 

the prior written consent of all the other beneficiaries, instruct the Receivables Trustee to waive in writing 

any default by the Servicer in the performance of its obligations under the RTDSA or in any other relevant 

document and its consequences. However, a default which results directly in a failure by the Receivables 

Trustee to make any required deposits or distributions of Finance Charge Collections or Principal Collections 

relating to a Trust Series adversely affected will not be permitted to be waived in any circumstances. Upon 

any such waiver of a past default, such default shall be deemed not to have occurred. No such waiver shall 

extend to any subsequent or other default or impair any right consequent thereon except to the extent 

expressly so waived. 

Pursuant to the terms of the Beneficiaries Deed, the beneficiaries of the Delamare Cards Receivables Trust 

have agreed that where an Investor Beneficiary is adversely affected by a default of the Servicer, such 

Investor Beneficiary must represent in aggregate no less than 66 2/3 per cent. of the Investor Interest of each 

outstanding Trust Series in order to instruct the Receivables Trustee to waive any such default. As noted 

above, in no such case shall a waiver of default relating to a failure to make any required deposits or 

distributions relating to a Trust Series be permitted. 

Following its receipt of a Termination Notice, the Servicer will continue to act as Servicer until a date 

specified in the Termination Notice or otherwise agreed by the Receivables Trustee and the Servicer. The 

Receivables Trustee must attempt to appoint a Successor Servicer which must, at the time of its appointment, 

be an Eligible Servicer. The Successor Servicer Facilitator shall, as promptly as possible after the giving of a 

Termination Notice, use best efforts to identify, on behalf of the Receivables Trustee and the Beneficiaries, a 

suitable Successor Servicer which is an Eligible Servicer. The Successor Servicer Facilitator shall be paid a 

quarterly fee (the Successor Servicer Facilitator Fee) by the Receivables Trustee. The Successor Servicer 

Facilitator Fee shall be included in the calculation of the Aggregate Trustee Payment Amount. After receipt 

of a Termination Notice and the appointment of a Successor Servicer (as referred to below), the function of 

acting as Servicer of the Receivables under the RTDSA will pass from the then Servicer to the Successor 

Servicer. The RTDSA sets out certain requirements in respect of such transfer of the servicing role, including 

(without limitation) as to the transfer of authority over Collections, the transfer of electronic records and as 

to the disclosure of information. 

Eligible Servicer means an entity which, immediately preceding its appointment as Servicer, (a) is servicing 

a portfolio of consumer revolving credit card accounts or other consumer revolving credit accounts, (b) is 

legally qualified and has the capacity to service the Accounts and (c) is qualified (or licensed) to use the 

software that the Servicer is then currently using to service the Accounts or obtains the right to use, or has its 

own software which is adequate to perform its duties under the RTDSA. 
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THE DELAMARE CARDS RECEIVABLES TRUST 

General Legal Structure 

The receivables trust (the Delamare Cards Receivables Trust) was constituted pursuant to a receivables 

trust deed and servicing agreement dated 24 April 2013 (as amended and/or varied or supplemented and/or 

novated from time to time) (the RTDSA) and made among the Receivables Trustee, TPF, Funding 1 and 

Funding 2, and consists of trusts declared under English law by the Receivables Trustee in favour of the 

initial beneficiaries. Funding 1 and Funding 2 (each an Investor Beneficiary) and TPF (in its capacity as 

Transferor Beneficiary) were the initial beneficiaries of the Delamare Cards Receivables Trust. The 

Delamare Cards Receivables Trust was declared for the purposes of the structure described in this Base 

Prospectus.  

Receivables (and related rights and cashflows) assigned to or held on trust for the Receivables Trustee on the 

terms and subject to the conditions of the RSD form the assets of the Delamare Cards Receivables Trust, 

along with any cash contributions made at any time and certain other items.  

The terms and conditions of the Delamare Cards Receivables Trust are set out in the RTDSA (the principal 

contents of which are described in this section of this Base Prospec tus), as varied and supplemented from 

time to time by the execution of a supplement thereto (a Supplement). Under the RTDSA, which is 

governed by English law, the Receivables Trustee declares that it will hold all trust property upon the trusts 

set out in the RTDSA for the Transferor Beneficiary and each Investor Beneficiary as the initial beneficiaries 

and for each other person which from time to time becomes an additional beneficiary (an Additional 

Beneficiary) in accordance with the terms of the RTDSA. As at the date of this Base Prospectus, there have 

been no Additional Beneficiaries. 

Each beneficiary (other than the Transferor Beneficiary) belongs or will belong to either of two categories of 

beneficiary, namely: (i) any person in its capacity as an Investor Beneficiary, or (ii) an enhancement 

provider, if the related Supplement provides for that enhancement provider to be a beneficiary. TPF, its 

successors and permitted assigns, in its capacity as holder of the Transferor's beneficial interest in the 

Delamare Cards Receivables Trust (the Transferor Beneficiary) belongs to its own unique category of 

beneficiary. 

Each Supplement will define an interest in the property of the Delamare Cards Receivables Trust (each a 

Trust Series) and, for each respective Trust Series, create a Trust Series Investor Interest (see "— Additional 

Beneficiaries and Investor Beneficiaries – Contributions to trust property" below). On the date of execution 

of the RTDSA, a De-Linked Supplement was entered into creating a Trust Series (the De-Linked Trust 

Series) in the Delamare Cards Receivables Trust which formed a Trust Series Investor Interest in favour of 

Funding 1 (the Funding 1 Beneficial Interest). It is not envisaged, at the date of this Base Prospectus, that 

any further Trust Series will be created as the Investor Interest represented by the Funding 1 Beneficial 

Interest may increase or decrease in accordance with the De-Linked Supplement which initially created the 

Funding 1 Beneficial Interest (see " — Beneficial entitlement of Funding 1 to trust property"). 

Additional Beneficiaries and Investor Beneficiaries – Contributions to trust property 

If the prior written consent of all existing beneficiaries is received by the Receivables Trustee, a person may 

become an Additional Beneficiary, or an existing Investor Beneficiary may increase its existing beneficial 

interest in the Delamare Cards Receivables Trust by becoming a member of a new Trust Series: 

(a) by making a payment to the Receivables Trustee as a Contribution to trust property; or  

(b) by such other method as the existing beneficiaries may agree between themselves and jointly direct 

the Receivables Trustee to implement provided that the Transferor has confirmed in writing that in 
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its opinion, formed on the basis of due consideration, use of such other method will not result in a 

reduction or withdrawal of each Rating Agency's then current rating of any outstanding Associated 

Debt, 

(in each case, a Contribution).  The prior written consent of all existing beneficiaries will not be required 

where the additional Contribution is made from Additional Funds.   

In the case of an initial Contribution by a beneficiary other than the Transferor Beneficiary, in order for such 

Contribution to be effective, the Receivables Trustee shall issue a certificate to an Investor Beneficiary (the 

Investor Certificate) evidencing a beneficial interest in the Delamare Cards Receivables Trust created by 

such Contribution and shall record such beneficial interest in the trust property register (the Trust Property 

Register).  

If a Contribution is to take place, the relevant Supplement to the RTDSA will govern the portion of 

beneficial entitlement (the Investor Interest) that will be created by such Contribution and the related set of 

financial calculations that would be required in relation to such Trust Series. The Investor Interest in respect 

of a Trust Series is called the Trust Series Investor Interest. Each specific Trust Series Investor Interest 

will be identified by the Trust Series name. 

An Investor Beneficiary or enhancement provider may be a member of more than one Trust Series. If an 

Investor Beneficiary is to become a member of more than one Trust Series, it shall do so by, from time to 

time, making a further Contribution to the Delamare Cards Receivables Trust and entering into a new 

Supplement in respect of the new Trust Series which will have the effect of increasing its Investor Interest. 

Whilst it is possible for Funding 1 to enter into a new Supplement to create a new Trust Series this is not 

envisaged owing to its ability to increase the size of its Funding 1 Beneficial Interest through Contributions 

funded by the issuance of Loan Notes forming notional tranches of Global Loan Note No.1.  

The Receivables Trustee will authenticate and deliver an Investor Certificate in respect of any new Trust 

Series entered into by an Additional Beneficiary or will record an increase in the Aggregate Investor Interest 

of any existing Investor Beneficiary in the Trust Property Register only when the Receivables Trustee has 

first received: 

(a) unless such Contribution is made pursuant to the terms of an existing Trust Supplement, a 

Supplement specifying the principal terms of the Trust Series executed by the parties thereto 

(including the Transferor Beneficiary, all Investor Beneficiaries and the Receivables Trustee);  

(b) the applicable Trust Series specific credit enhancement, if any; 

(c) the agreement, if any, pursuant to which the enhancement provider, if any, agrees to provide 

enhancement; 

(d) written confirmation from the Servicer that in its opinion, formed on the basis of due consideration, 

the Contribution will not result in the Rating Agency reducing or withdrawing its then current rating 

on any outstanding Associated Debt; and 

(e) any legal opinions which it may require in relation to the creation of that new Trust Series or 

increase in any existing Trust Series. 

Each Supplement executed in order to effect a Contribution by an Investor Beneficiary or an Additional 

Beneficiary shall specify the principal terms for the Trust Series which it constitutes.  Each Trust Series may 

have the benefit of enhancement which is available only to such Trust Series. The Receivables Trustee shall 

hold any such form of enhancement only on behalf of the Trust Series with respect to which it relates. For 

the purposes of calculation, certain Trust Series may be subordinated to other Trust Series and notional 

classes established for calculation purposes within a Trust Series may have different priorities. Whether or 
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not a Trust Series is subordinated will be set out in the related Supplement. There will be no limit on the 

number of Contributions that may be made to the Delamare Cards Receivables Trust or the number of 

additional beneficiaries that may be added. 

The Receivables Trustee will be entitled to arrange for additional supplements to be executed if it obtains the 

consent of all the beneficiaries to the Delamare Cards Receivables Trust (such consent to be evidenced by 

each beneficiary executing such additional Supplement). The terms of the Beneficiaries Deed state that each 

existing Investor Beneficiary agrees that it shall consent in accordance with the direction of the Transferor 

Beneficiary if pre-conditions for additional supplements to be executed (described in the RTDSA) are met. 

These preconditions are described in (a) through (e) above. In any case, the Receivables Trustee shall not 

accept any Contribution unless it receives confirmation from the Servicer that in its opinion, formed on the 

basis of due consideration, the related Contribution will not result in such Rating Agency reducing or 

withdrawing its then current rating on any outstanding Associated Debt.  

General entitlement of beneficiaries to trust property 

By making Contributions to the Delamare Cards Receivables Trust, the Transferor Beneficiary and each 

Investor Beneficiary has an undivided interest in the Delamare Cards Receivables Trust, as referred to above. 

However, in addition to trust property that is held by the Receivables Trustee on an undivided basis for all 

beneficiaries, certain trust property (including amounts of cash) may be held in bank accounts or credited to 

ledgers within bank accounts on a segregated basis for a particular beneficiary only and may be held in 

respect of a particular Trust Series only. 

Broadly, trust property comprises: 

(a) a pool of Eligible Receivables and any amounts paid by a beneficiary as a Contribution (the 

Undivided Bare Trust and trust property therein being Undivided Bare Trust Property) — held 

on an undivided basis for each Investor Beneficiary and the Transferor Beneficiary in accordance 

with their respective beneficial interests as determined by the RTDSA and each Supplement thereto; 

(b) a pool of Ineligible Receivables and Ineligible Collections related to such Ineligible Receivables (the 

Ineligible Bare Trust and trust property therein being Ineligible Bare Trust Property) — held on 

a segregated basis for the sole benefit of the Transferor Beneficiary; 

(c) property specifically allocated in accordance with the RTDSA and each Supplement thereto to be 

held on a segregated basis for an Investor Beneficiary or the Transferor Beneficiary (as the case may 

be) (the Segregated Bare Trust and trust property therein being Segregated Bare Trust Property) 

— held on a segregated basis for the sole benefit of the relevant beneficiary in accordance with the 

RTDSA or the relevant Supplement; 

(d) property which derives from Additional Funds (other than Additional Funds "Trustee Payments" and 

Additional Funds "Loss Make-Up" and Refunded Utilised Principal Collections) received by the 

Receivables Trustee as Additional Funds paid by an Investor Beneficiary for the grant of its Investor 

Interest pursuant to the terms of each relevant Supplement (the Deferred Payment Bare Trust and 

trust property therein being Deferred Payment Bare Trust Property) — held on a segregated basis 

for the sole purpose of paying Deferred Consideration to the Transferor Beneficiary in accordance 

with the terms of the RSD and each relevant Supplement; and 

(e) other property which is expressly segregated by the Receivables Trustee for the benefit of a 

beneficiary according to the terms of any Supplement (each an Other Trust and trust property 

therein being Other Trust Property) — held on a segregated basis for the relevant beneficiary. 
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See "The Loan Notes" for a description of the beneficial entitlement of Funding 1 as Investor Beneficiary to 

Receivables and for a description of the manner in which calculations will be made and Collections will be 

distributed to Funding 1. 

Additional Funds "Trustee Payments" means such amount of Additional Funds which are paid to the 

Receivables Trustee and which represent, inter alios, Investor Trustee Payment Amount, Investor Servicing 

Fee Amount and Investor Indemnity Payment Amount. 

Additional Funds "Loss Make-Up" means all amounts of Additional Funds which are characterised as such 

pursuant to the relevant De-linked Supplement, as described in more detail in "Additional funds payable by 

Funding 1" below. 

The Transferor in its capacity as such will have no beneficial entitlement under the Delamare Cards 

Receivables Trust as to available spread. Available spread is the amount of the trust property calculated as 

allocable to an Investor Beneficiary, less (i) that portion of the costs and expenses of the Receivables Trustee 

that is borne by the Investor Beneficiary and (ii) amounts calculated as allocable to the Investor Interest of 

each Trust Series. However, the Transferor will be contractually entitled to receive payment of amounts from 

the Receivables Trustee equal to amounts of additional consideration (Excess Spread) paid by an Investor 

Beneficiary to the Receivables Trustee as Additional Funds for the granting of its Investor Interests. The 

Transferor will receive such payments from the Receivables Trustee as Deferred Consideration under the 

terms of the RSD. 

Beneficial entitlement of the Transferor Beneficiary to the trust property 

The beneficial entitlement of the Transferor Beneficiary at any time is: 

(i) in respect of Undivided Bare Trust Property, (excluding Finance Charge Collections, Acquired 

Interchange, income on Permitted Investments and interest earned on monies deposited in the Trust 

Accounts), that proportion which the Adjusted Transferor Interest bears to the sum of the Combined 

Aggregate Adjusted Investor Interest and the Adjusted Transferor Interest, except that, if at any time 

each of the Combined Aggregate Adjusted Investor Interest and the Adjusted Transferor Interest are 

zero, and the Undivided Bare Trust Property at that time includes Principal Collections, such 

Principal Collections shall be identified as Unavailable Principal Collections and will be available 

for distribution to the Transferor Beneficiary in accordance with the provisions of the RTDSA; 

(ii)  in respect of Undivided Bare Trust Property which consists of Finance Charge Collections, Acquired 

Interchange, income on Permitted Investments and interest earned on monies deposited in the Trust 

Accounts (except income on Permitted Investments made using monies deposited in the Trust 

Accounts and interest earned on monies deposited in the Trust Accounts and in each case credited to 

ledgers held on segregated trust on a segregated basis for a particular beneficiary only), the Floating 

Transferor Percentage for that Monthly Period in which such Finance Charge Collections, Acquired 

Interchange, income on Permitted Investments and interest earned on monies deposited in the Trust 

Accounts arise; 

(iii)  in respect of Ineligible Bare Trust Property, the Ineligible Receivables originated by the Transferor 

and all Ineligible Collections related to such Ineligible Receivables; 

(iv) in respect of Deferred Payment Bare Trust Property, any trust property held in the Deferred Payment 

Bare Trust; and 

(v) in respect of Segregated Bare Trust Property or Other Trust Property, any trust property expressly 

segregated and held for the benefit of the Transferor Beneficiary. 
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The term Adjusted Transferor Interest means, in summary, in relation to the Transferor Beneficiary, at any 

time the sum of (i) the aggregate, as at any date of determination, of the outstanding face amount of 

Receivables that are Principal Receivables assigned by the Transferor as Eligible Receivables minus (ii) the 

Aggregate Adjusted Investor Interest as at that date of determination for all Investor Beneficiaries.  

For the definitions of the terms "Adjusted Investor Interest", "Aggregate Adjusted Investor Interest" and 

"Combined Aggregate Adjusted Investor Interest", see "Beneficial entitlement of Funding 1 to trust 

property" below. 

The term Floating Transferor Percentage  shall mean, in respect of any date of determination during any 

Monthly Period and in respect of the Transferor, the percentage resulting from the calculation of (1) 100 per 

cent. minus (2) the aggregate of the Floating Investor Percentages of each Investor Beneficiary provided that, 

if the relevant Trust Series has a Net Floating Investor Percentage, the reference to Floating Investor 

Percentage shall mean, for such Trust Series, the Net Floating Investor Percentage when calculating the 

Floating Transferor Percentage in respect of Acquired Interchange, Default Amount, income on Permitted 

Investments and interest earned on monies deposited in the Trust Accounts.  

The Transferor is not beneficially entitled to investment earnings on Permitted Investments made using 

monies deposited in the Trust Accounts or interest earned on monies deposited in the Trust Accounts where 

such monies are credited to ledgers held on segregated trust on a segregated basis for a particular beneficiary 

only. However, the Transferor will have the right to payments of Deferred Consideration from the 

Receivables Trustee. The payments of Deferred Consideration will include, inter alia, amounts equal to 

monies distributed by the Receivables Trustee to the Investor Beneficiaries as earnings on Permitted 

Investments made using monies deposited in the Trust Accounts and interest earned on monies deposited in 

the Trust Accounts where such monies are credited to ledgers held on segregated trust on a segregated basis 

for a particular beneficiary, unless the relevant Supplement for a particular Trust Series states otherwise. 

(See "Receivables Trustee Cashflows"). 

The Transferor Beneficiary has the option under the terms of the RTDSA to elect to have its beneficial 

interest in the Delamare Cards Receivables Trust evidenced fully or partially (or not at all) in certificated 

form. Other beneficiaries do not have this option. 

Refinancing Contribution and Refinancing Distribution 

On any Distribution Date, the Transferor Beneficiary may, but shall not be obliged to, make a Refinancing 

Contribution by making a payment to the Receivables Trustee as a contribution to Trust Property which shall 

be held by the Receivables Trustee on an undivided basis on trust for the benefit of the Undivided Bare Trust 

beneficiaries and applied in accordance with the provisions of the RTDSA. Upon receipt of the Refinancing 

Contribution, the Receivables Trustee shall make a Refinancing Distribution to the relevant Investor 

Beneficiary (the Recipient Investor Beneficiary) in an amount equal to such Refinancing Contribution 

which the Recipient Investor Beneficiary shall apply to repay its indebtedness in whole or in part.  

A Refinancing Contribution and Refinancing Distribution must not be made unless: 

(a) the Transferor Beneficiary has given not less than eight Business Days’ prior written notice to the 

Receivables Trustee and the Recipient Investor Beneficiary (copied to the Security Trustee, the Note 

Trustee the relevant Loan Note Holder and the Cash Manager) that it intends to make a Refinancing 

Contribution and designating the relevant Loan Note or Loan Notes (such notice a Refinancing 

Notice); 

(b) immediately prior to receiving any Refinancing Distribution, the Recipient Investor Beneficiary has 

delivered a solvency certificate, executed by an authorised signatory of the Recipient Investor 

Beneficiary, to the Receivables Trustee, the Transferor Beneficiary and the Security Trustee; and 
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(c) the Recipient Investor Beneficiary is able to redeem the relevant Loan Note or Loan Notes on the 

date of such redemption and the Repayment Tests will be satisfied in respect of the redemption of 

the relevant Loan Note or Loan Notes on the date of such redemption.  

Amounts Paid Pursuant to a Refinancing Contribution 

Upon receipt of a Refinancing Distribution from the Receivables Trustee, the relevant Investor Beneficiary 

must apply the proceeds thereof on the relevant Distribution Date to (i) repay in whole or in part only the 

Loan Note or Loan Notes previously designated by the Transferor Beneficiary and (ii) to the extent there are 

any remaining amounts following the redemption in limb (i), to make a Contribution to the Receivables 

Trust.   

A Refinancing Contribution by the Transferor Beneficiary shall cause an increase in the Transferor Interest 

in the Delamare Cards Receivables Trust in an amount equal to such Refinancing Contribution and the 

Receivables Trustee (or the Servicer on its behalf) shall reflect such increase in the Trust Property Register.  

Refinancing Contribution means a Contribution by way of cash payable made by the Transferor 

Beneficiary to the Receivables Trustee pursuant to RTDSA. 

Refinancing Distribution means an amount allocated and paid by the Receivables Trustee to the Recipient 

Investor Beneficiary pursuant to the RTDSA equal to the amount held by the Receivables Trustee on any 

date in respect of any Refinancing Contribution paid by the Transferor Beneficiary to the Receivables 

Trustee. 

Beneficial entitlement of Funding 1 to trust property 

Funding 1 is an Investor Beneficiary of the Delamare Cards Receivables Trust.  

On the initial Issue Date, Funding 1 made its initial Contribution to the trust property of the Delamare Cards 

Receivables Trust and thereby increased its Aggregate Investor Interest in the trust property. The increase in 

the beneficial entitlement of Funding 1 was pursuant to a supplement to the RTDSA designated the De-

Linked Supplement. Thereafter, on each subsequent Issue Date, the proceeds from the issue of the Loan 

Notes to the Issuer on the relevant Issue Date have been and will be used by Funding 1 on the relevant Issue 

Date to fund its further Contribution in respect of the Funding 1 Beneficial Interest to the Delamare Cards 

Receivables Trust; thereby increasing the Aggregate Investor Interest of Funding 1 in the trust property (see 

"The Receivables — Assignment of Receivables to the Receivables Trustee" and "Additional Beneficiaries 

and Investor Beneficiaries – Contributions to trust property"). 

The parties to the De-Linked Supplement are the Receivables Trustee, TPF (as the Transferor Beneficiary, 

the Servicer and the Transferor), Funding 1 as an Investor Beneficiary and Funding 2 as an Investor 

Beneficiary. 

Upon a further Contribution occurring, the Receivables Trustee will procure that the increase in the 

Aggregate Investor Interest of Funding 1 is recorded in the Trust Property Register.  

The Funding 1 Beneficial Interest will be included in Group One and will not be subordinated to any other 

Investor Beneficiary or Trust Series. 

Group One means any outstanding Trust Series in respect of Funding 1 or Funding 2 including the Funding 

1 Beneficial Interest and each other Trust Series specified in any Supplement to be included in Group One.  

Additional funds payable by Funding 1 

Funding 1 will be obliged each month to make certain further payments to the Receivables Trustee (to the 

extent it has funds available for that purpose as calculated by the Receivables Trustee in accordance with the 
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De-Linked Supplement). Such further payments will be paid by Funding 1 to the Receivables Trustee and 

will be described in this Base Prospectus as Additional Funds.  

Additional funds are made up of a number of different elements, with the different possible categories: 

(a) "Investor Trustee Payment amount"; 

(b) "Investor Servicing Fee Amount"; 

(c) "Loss Make-Up (Default)"; 

(d) "Loss Make-Up (Charge-Offs)"; 

(e) "Refunded Utilised Principal Collections"; 

(f) "Excess Spread"; 

(g) "Accumulation Reserve Account Surplus Amount"; 

(h) "Programme Reserve Account Surplus Amount"; 

(i) "Series Cash Reserve Account Surplus amount"; 

(j) "Investment Proceeds" (to the extent not included in Excess Spread); 

(k) "investor indemnity payment amount"; and 

(l) "excess pre-funding Collections amount". 

Each constituent element of any payment of Additional Funds shall be paid, when due, by Funding 1 to the 

Receivables Trustee, in the following manner: 

(a) in respect of Loss Make-Up (Default), Loss Make-Up (Charge-Off) and Refunded Utilised Principal 

Collections, by depositing such amounts in the Trustee Investment Account. The payment of these 

categories of Additional Funds will constitute a further Contribution by Funding 1 in respect of its 

interest in the Delamare Cards Receivables Trust; 

(b) in respect of Investor Trustee Payment amounts, Investor Servicing Fee Amounts and investor 

indemnity payment amounts, by depositing such amounts in a specified account of the Receivables 

Trustee for payment to the Receivables Trustee; and 

(c) in respect of Excess Spread, Accumulation Reserve Account Surplus Amount, Programme Reserve 

Account Surplus Amount, Series Cash Reserve Account Surplus amount, Investment Proceeds and 

excess pre-funding Collections amounts, by depositing such amounts in the Receivables Trustee 

Consideration Account. 

The part of Funding 1's beneficial entitlement to different categories of trust property in the Delamare Cards 

Receivables Trust referable to the De-Linked Trust Series (the Funding 1 Beneficial Interest) will be 

calculated by the Servicer on behalf of the Receivables Trustee by applying the relevant Investor Percentage 

for the De-Linked Trust Series. This beneficial entitlement, on each day up to (and including) the Funding 1 

Termination Date, shall be as set out below: 

(a) the Adjusted Investor Interest; 
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(b) in respect of (i) that Undivided Bare Trust Property which consists of Finance Charge Collections 

received during any Monthly Period, the Floating Investor Percentage and (ii) that Undivided Bare 

Trust Property which consists of Acquired Interchange, income on Permitted Investments and 

interest earned on monies deposited in the Trust Accounts received during any Monthly Period, the 

Net Floating Investor Percentage, in each case, for the De-Linked Trust Series for that Monthly 

Period; and 

(c) in relation to Segregated Bare Trust Property held for Funding 1, the Segregated Bare Trust Property 

held absolutely for Funding 1 from time to time. 

For further explanation of the Floating Investor Percentage, see "Receivables Trustee Cashflows — Terms of 

the De-Linked Supplement relating to Funding 1" below. 

The beneficial entitlement of Funding 1 to trust property shall terminate on the day immediately following 

the Funding 1 Termination Date. 

The following definitions are necessary to understand the calculations described above. 

The Adjusted Investor Interest shall mean, at any time, in respect of Undivided Bare Trust Property other 

than Finance Charge Collections, Acquired Interchange, income on Permitted Investments and interest 

earned on monies deposited in the Trust Accounts (primarily, Principal Collections), that proportion which 

the Aggregate Investor Interest for an Investor Beneficiary bears to the sum of the Combined Aggregate 

Adjusted Investor Interest and the Adjusted Transferor Interest on that day (provided that, for the avoidance 

of doubt, in the calculation of the Combined Aggregate Adjusted Investor Interest (and in the equivalent 

provision which is applicable to each other Trust Series of the Investor Interest of the Investor Beneficiaries), 

the Adjusted Investor Interest for the De-Linked Trust Series shall be an amount equal to the Investor 

Interest). 

The Aggregate Adjusted Investor Interest shall mean, at any time, in respect of an Investor Beneficiary, 

the sum of the Adjusted Investor Interests of all outstanding Trust Series in respect of such Investor 

Beneficiary.  

The Aggregate Investor Interest shall mean, at any time, in respect of an Investor Beneficiary, the sum of 

the Investor Interests of all outstanding Trust Series in respect of such Investor Beneficiary.  

The Combined Aggregate Adjusted Investor Interest shall mean, at any time, the sum of the Aggregate 

Adjusted Investor Interests for all Investor Beneficiaries.  

The Initial Investor Interest shall mean in this Base Prospectus, in relation to Funding 1, an amount 

denominated in Sterling equal to the initial Contribution by Funding 1 in respect of the De-Linked 

Supplement. 

The term Investor Charge-Off means, on any Transfer Date, the amount by which the LNI Available 

Principal Amounts following the transfer of LNI Available Funds for the previous Monthly Period was 

unable to cover the aggregate Investor Default Amount for such period.  

The term Default Amount means, with respect to any Defaulted Account, the amount of Principal 

Receivables (other than Ineligible Receivables) in such Defaulted Account on the day such account became a 

Defaulted Account.   

The term Investor Default Amount means, with respect to any Defaulted Account, an amount equal to the 

product of (a) the Default Amount and (b) the Net Floating Investor Percentage on the day during the 

Monthly Period in which such account became a Defaulted Account.  
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In respect of Funding 1, the term Investor Interest shall mean, on any date of determination, an amount 

(without double counting) equal to the Initial Investor Interest as increased by: 

 the aggregate amount of any Investor Interest Contribution Increases; 

and as reduced by: 

 the aggregate of: 

(a) Principal Collections (but excluding, for the avoidance of doubt, amounts which are not Principal 

Collections but are expressed to be treated as such for the purpose of the calculations set out in the 

De-Linked Supplement) distributed to Funding 1 in respect of the De-Linked Trust Series (with the 

effect that the aggregate amount of Funding 1's beneficial entitlement in the Undivided Bare Trust in 

respect of the De-Linked Trust Series is reduced) prior to such date; 

(b) Principal Collections used by Funding 1 in respect of the De-Linked Trust Series as Utilised 

Required Retained Principal Collections as reduced by the aggregate of that part of the Additional 

Funds paid by Funding 1 in accordance with the De-Linked Supplement identified as "Refunded 

Utilised Principal Collections"; 

(c) Investor Default Amounts as reduced by the aggregate of (i) that part of any Additional Funds paid 

by Funding 1 in accordance with the De-Linked Supplement identified as "Loss Make-Up (Default)" 

referable to the De-Linked Trust Series and (ii) the amount of any Investor Charge-Offs identified on 

any Transfer Date in respect of such Investor Default Amounts; 

(d) Investor Charge-Offs as reduced by the aggregate of that part of any Additional Funds paid by 

Funding 1 in accordance with the De-Linked Supplement identified as "Loss Make-Up (Charge-

Off)"; and 

(e) any Refinancing Distribution which has been made by the Receivables Trustee to Funding 1, 

all calculated as at that date. In respect of any other Investor Beneficiary (other than Funding 1), the term 

"Investor Interest" will have the meaning given in the relevant Supplement.  

On or before each Transfer Date, the Receivables Trustee will calculate the aggregate Investor Default 

Amount for the preceding Monthly Period. On each Transfer Date, if the aggregate Investor Default Amount 

exceeds the amount of LNI Available Principal Amounts following the transfer of LNI Available Funds 

available to cover such aggregate Investor Default Amount, the amount of such Investor Charge-Off will 

reduce the Funding 1 Beneficial Interest. If the Investor Interest has been reduced by the amount described 

above, then it will be reinstated on any subsequent Transfer Date by the amount of Additional Funds 

identified as "Loss Make-Up Charge-Offs", paid to the Receivables Trustee by Funding 1.  

The term Loss Make-Up (Charge-Offs) shall mean a constituent element of any payment of Additional 

Funds paid by Funding 1 to the Receivables Trustee by credit to the Trustee Investment Account in 

accordance with the De-Linked Supplement. In broad terms, it represents an amount equal to the aggregate 

amount of Investor Charge Offs which have not been previously reinstated, if any, which, following the 

application of LNI Available Principal Amounts, is paid by Funding 1 to the Receivables Trustee and can 

therefore be used to reinstate, in whole or in part, the Investor Interest.  

The term Loss Make-Up (Default) shall mean a constituent element of any payment of Additional Funds 

paid by Funding 1 to the Receivables Trustee by credit to the Trustee Investment Account in accordance 

with the De-Linked Supplement. In broad terms, it represents an amount equal to the Investor Default 

Amount, if any, for the preceding Monthly Period which, following the application of LNI Available 
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Principal Amounts, is paid by Funding 1 to the Receivables Trustee and can therefore be used to reinstate, in 

whole or in part, the Investor Interest as reduced by the Investor Default Amount. 

The term Monthly Period means, the period from (and including) the first day of a calendar month to (and 

including) the last day of the same calendar month, except that the first Monthly Period with respect to any 

calculation in respect of the De-Linked Trust Series shall begin on (and include) the Issue Date and shall end 

on and include the date specified in the first Drawdown Prospectus/Final Terms/Pricing Supplement.  

The term Refunded Utilised Principal Collections shall mean a constituent element of any payment of 

Additional Funds paid by Funding 1 to Receivables Trustee by credit to the Trustee Investment Account in 

accordance with the De-Linked Supplement. In broad terms, it represents the amount of Principal 

Collections, if any, which, following the application of the Utilised Required Retained Principal Collections 

as reallocated Principal Collections, is reimbursed by Funding 1 to the Receivables Trustee and can therefore 

be used to reinstate the Investor Interest. 

With respect to Principal Collections that may be utilised as reallocated Principal Collections (as to which 

see "Funding 1 Cashflows — Use of LNI Available Principal Amounts"), amounts will only be transferred to 

Funding 1 with respect to the De-Linked Trust Series to the extent there is a shortfall in distributions of 

Finance Charge Collections in respect of the De-Linked Trust Series. The maximum amount of Principal 

Collections that can be distributed to Funding 1 in respect of the De-Linked Trust Series during any Monthly 

Period will be determined by reference to the Principal Investor Percentage (subject to the sharing of 

Principal Collections with other Investor Beneficiaries in Group One).  

Without prejudice to the above, each beneficiary will be entitled to all trust property from time to time which 

is expressly held on bare trust for the sole benefit of such beneficiary. 

Investor Interest Contribution Increases 

On any Business Day, subject to the satisfaction of the Increase Conditions (as defined below) and such 

other conditions as may be required to be satisfied in connection with Related Debt following notice from 

Funding 1, the Funding 1 Beneficial Interest shall be increased by the amount of any Additional Contribution 

made by Funding 1 on such Business Day (such Business Day being the Funding 1 Contribution Increase 

Date for such Investor Interest Contribution Increase) by the deposit of such Additional Contribution into the 

Trustee Investment Account on the Funding 1 Contribution Increase Date and the recording of  such 

Additional Contribution in the Trust Property Register (subject to the Increase Conditions). This increase is 

referred to as an Investor Interest Contribution Increase . 

For the purposes of calculating an Investor Interest Contribution Increase the following terms are applicable: 

The term Additional Contribution shall mean, with respect to any date of determination during any 

Monthly Period in respect of any payment to be made to the Receivables Trustee, each of the following: 

 the payment of an amount by Funding 1 utilising the proceeds of an increase in the amount of the 

Related Debt; 

 the payment of an amount by Funding 1 utilising the release of pre-funding amounts (other than, for 

the avoidance of doubt, pre-funding amounts retained in the undivided Principal Collections Ledger 

during such Monthly Period) from a Principal Funding Account Ledger for any Loan Note during 

such Monthly Period; and 

 the payment of an amount by Funding 1 as Loss Make-Up (Default), Loss Make-Up (Charge-Off) or 

Refunded Utilised Principal Collections utilising amounts available following application of LNI 

Available Principal Amounts. 
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The term Increase Conditions means, with respect to any Investor Interest Contribution Increase, the 

following: 

 with respect to an Additional Contribution by way of the payment of an amount by Funding 1 

utilising the proceeds of an increase in the amount of the Related Debt: 

(i) the notice of such Investor Interest Contribution Increase shall have been delivered by 

Funding 1 by the time specified; 

(ii)  no Notification Event (as such term is defined in the Master Framework Agreement), Early 

Redemption Event (other than in relation to not repaying the Outstanding Principal Amount 

of a Loan Note in full on the Scheduled Redemption Date for such Loan Note or related to 

tax events), Loan Note Event of Default or an event that, after the giving of notice or the 

lapse of time, would constitute a Notification Event, Early Redemption Event or Loan Note 

Event of Default shall have occurred and be continuing; 

(iii)  the Issuance Tests are met; 

(iv) notification from each Rating Agency that the Investor Interest Contribution Increase will 

not result in the relevant Rating Agency reducing or withdrawing its then existing rating of 

any Funding 1 Associated Debt or, as applicable, any Related Debt or any other Loan Note 

or any other variable funding Loan Note in respect to any Investor Beneficiary with respect 

to which it is a Rating Agency; 

(v) all of the representations and warranties of the Transferor and Servicer contained in the RSD 

and the RTDSA shall be true and correct as though made on and as of the date of such 

Investor Interest Contribution Increase; 

(vi) the conditions set out in the RTDSA have been complied with; 

(vii)  the Servicer shall have delivered to the Receivables Trustee a written confirmation that the 

Increase Conditions described above have been satisfied, dated the date such Investor 

Interest Contribution Increase is to take effect; 

 with respect to an Additional Contribution by way of a release of a pre-funding amount, the notice of 

such Investor Interest Contribution Increase shall have been delivered by Funding 1 by no later than 

the proposed time of the Investor Interest Contribution Increase; and 

 with respect to an Additional Contribution by way of utilising monies available following the 

application of LNI Available Principal Amounts, the notice of such Investor Interest Contribution 

Increase shall have been delivered in the monthly statement to the Receivables Trustee specifying 

the Transfer Date on which such Investor Interest Contribution Increase is to take place.  

Trust Pay Out Events and Series Pay Out Events  

In respect of any Trust Series, Pay Out Event means a Trust Pay Out Event or a Series Pay Out Event and 

Funding 1 Pay Out Event means a Series Pay Out Event in respect of the De-Linked Trust Series. 

If any one of the following events (each a Trust Pay Out Event) occurs: 

(a) the Transferor shall consent or take any corporate action in relation to the appointment of a receiver, 

administrator, administrative receiver, liquidator, trustee or similar officer of it or relating to all or 

substantially all of its revenues and assets; 



THE DELAMARE CARDS RECEIVABLES TRUST 

 

  

 - 163 -  
 

(b) proceedings shall be initiated against the Transferor under any applicable liquidation, insolvency, 

composition, re-organisation (except for a solvent re-organisation) or similar laws for its winding up, 

dissolution, administration, bank insolvency, bank administration or reorganisation and such 

proceedings are not discharged within 60 days or a receiver, administrator, administrative receiver, 

liquidator, trustee or similar officer of it or relating to all or substantially all of its revenues and 

assets is legally and validly appointed and such appointment is not discharged within 14 days; 

(c) a duly authorised officer of the Transferor shall admit in writing that the Transferor is unable to pay 

its debts as they fall due within the meaning of Section 123(1) of the Insolvency Act 1986 or the 

Transferor makes a general assignment or trust for the benefit of or a composition with its creditors 

or voluntarily suspends payment of its obligations with a view to the general readjustment or 

rescheduling of its Indebtedness; 

(d) the Transferor shall become unable for any reason to transfer Receivables arising on Designated 

Accounts to the Delamare Cards Receivables Trust in the manner contemplated in the RSD for a 

continuous period of 30 days; 

(e) the Transferor ceases to be resident for tax purposes in the United Kingdom or otherwise ceases to 

be within the charge to United Kingdom corporation tax; or 

(f) a change in law or its interpretation or administration results in the Receivables Trustee becoming 

liable to make any payment on account of tax that will adversely affect the then current ratings of 

any Associated Debt then outstanding, 

then, (1) in the case of a Trust Pay Out Event under paragraph (a), (b) or (c) (each an Insolvency Event) 

above, a Pay Out Event will occur in respect of each Trust Series and each beneficiary within such Trust 

Series and the Transferor Beneficiary, or (2) in the case of any other Trust Pay Out Event, a Pay Out Event 

will occur in respect of each Trust Series and each beneficiary within such Trust Series (but not the 

Transferor Beneficiary), and in the case of both (1) and (2) without any notice or other action on the part of 

the Receivables Trustee or any beneficiary immediately upon the occurrence of such event.  

Further Series Pay Out Events will be specified in the relevant Supplement. In relation to the Funding 1 

Trust Series, the following constitute Funding 1 Pay Out Events: 

(a) failure on the part of the Transferor (i) to make any payment or deposit required by the terms of the 

RSD on or before the date occurring five Business Days after the date such payment or deposit is 

required to be made or (ii) duly to observe or perform in any material respect any covenants or 

agreements of the Transferor set out in the RSD or the De-Linked Supplement, which failure has a 

Material Adverse Effect on the interests of the Investor Beneficiary (in respect of the De-Linked 

Trust Series) and which, if capable of remedy, continues unremedied for a period of 60 days after the 

date on which written notice of such failure, requiring the same to be remedied, shall have been 

given to the Transferor by the Receivables Trustee, or to the Transferor and the Receivables Trustee 

by the Investor Beneficiary (in respect of the De-Linked Trust Series) and which, if capable of 

remedy, continues during such 60 day period to have a Material Adverse Effect on the interests of 

the Investor Beneficiary (in respect of the De-Linked Trust Series) for such period; 

(b) any representation or warranty made by the Transferor in the RSD or the De-Linked Supplement, or 

any information required to be delivered by the Transferor pursuant to the RSD, (i) shall prove to 

have been incorrect in any material respect when made or when delivered, which, if capable of 

remedy, continues to be incorrect in any material respect for a period of 60 days after the date on 

which written notice of such failure, requiring the same to be remedied, shall have been given to the 

Transferor by the Receivables Trustee, or to the Transferor and the Receivables Trustee by the 

Investor Beneficiary (in respect of the De-Linked Trust Series), and (ii) as a result of which there is a 

Material Adverse Effect on the interests of the Investor Beneficiary (in respect of the De-Linked 
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Trust Series) and which, if capable of remedy, continues during such 60 day period to have a 

Material Adverse Effect for such period; provided, however, that a Funding 1 Pay Out Event 

pursuant to the De-Linked Supplement shall not be deemed to have occurred if the Transferor has 

complied with its obligations pursuant to the RSD in respect of the related Receivable, or all of such 

Receivables, if applicable, during such period in accordance with the provisions of the RSD; 

(c) any Servicer Default shall occur which would have a Material Adverse Effect on the Investor 

Beneficiary (in respect of the De-Linked Trust Series), other than a Servicer Default as set out in 

items (e) to (h) of the Servicer Default definition, the occurrence of which will not be subject to the 

Material Adverse Effect. 

In the case of any event described above, after the applicable grace period (if  any) set out in such 

subparagraphs, either the Receivables Trustee or Funding 1 as Investor Beneficiary (in respect of the De-

Linked Trust Series) may by giving notice in writing to the Transferor and the Servicer (and to the 

Receivables Trustee if given by Funding 1 as Investor Beneficiary) declare that a Funding 1 Pay Out Event 

has occurred as of the date of such notice. If Funding 1 gives such notice, it may only do so on the 

instruction of the holder of the Related Debt. If the Receivables Trustee gives such notice, it must also give 

notice to Funding 1 (in respect of the De-Linked Trust Series). 

The Transferor must give immediate notice to the Receivables Trustee of an Insolvency Event. Where an 

Insolvency Event occurs, Finance Charge Receivables which arise in respect of Principal Receivables which 

have been assigned to or held on trust for the Receivables Trustee and Principal Receivables which arise in 

relation to existing Designated Accounts shall continue to form part of the Trust Property of the Delamare 

Cards Receivables Trust and Collections with respect thereto shall continue to be allocated and applied in 

accordance with the terms of the RTDSA. Following an Insolvency Event, the Receivables Trustee shall not 

be entitled to accept any further Offers by the Transferor to sell Receivables to the Receivables Trustee.  

Trustee payment amount 

As full compensation for any fees, costs and expenses incurred by the Receivables Trustee in connection 

with its duties and activities as Receivables Trustee (inc luding amounts in respect of stamp duty (if 

applicable) and payments pursuant to the Trustee Bank Account Operating Agreement and payments 

pursuant to the Receivables Trust Accounts Bank Agreement (see "The Receivables — Assignment of 

Receivables to the Receivables Trustee"), but excluding amounts in respect of the Servicing Fee and any tax 

on profits), the Receivables Trustee is entitled to be reimbursed by the beneficiaries for such amounts with 

respect to each Monthly Period on the related Transfer Date (each such payment on the related Transfer Date 

being the Trustee Payment Amount). The aggregate of all such fees, costs and expenses payable on a 

Transfer Date together with any Trustee Fee and any Successor Servicer Facilitator Fee payable on such date 

is described as the Aggregate Trustee Payment Amount. 

In consideration of the undertaking and performance by the Receivables Trustee of its fiduciary duties under 

the RTDSA and any Supplement thereto, the beneficiaries shall pay to the Receivables Trustee a trustee fee. 

Trustee Fee means a fee per year calculated in accordance with each Supplement. The fee is payable in 12 

equal instalments on each Transfer Date commencing with the first Transfer Date after each Trust Series 

Issue Date and shall be included in the Aggregate Trustee Payment Amount on each Transfer Date.  

The share of the Aggregate Trustee Payment Amount allocable to and borne by Funding 1 (as an Investor 

Beneficiary) in respect of a Trust Series is described in "— Investor Trustee Payment Amount" below.  

Investor Trustee Payment Amount 

A share of the Aggregate Trustee Payment Amount is calculated as allocable to and is borne by Funding 1 

(as an Investor Beneficiary) in respect of the De-Linked Trust Series. This share of the Aggregate Trustee 

Payment Amount with respect to each Transfer Date (the Investor Trustee Payment Amount) will be an 
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amount equal to the sum of (A) the product of (1) a fraction, the numerator of which is the weighted average 

Floating Calculation Investor Interest Amount for the Monthly Period preceding such Transfer Date and the 

denominator of which is the aggregate of the weighted average of the Investor Interests of each Trust Series 

in respect of which such Aggregate Trustee Payment Amount was incurred, and (2) the aggregate of each 

relevant Trustee Payment Amount, including any part thereof as represents VAT, (as has been confirmed in 

writing to the Servicer by the end of any Monthly Period as being accrued due and payable in respect of such 

Monthly Period) plus (B) an amount equal to one twelfth of the annual fees and expenses of the Note Trustee 

to the extent accrued due and payable on such Transfer Date. 

Termination of the Delamare Cards Receivables Trust 

Subject to obtaining the written consent of each existing beneficiary of the Delamare Cards Receivables 

Trust, then on any day on which (i) the Aggregate Investor Interest in respect of each Investor Beneficiary is 

reduced to zero, (ii) there are no Finance Charge Collections or Other Trust Property allocated to any 

beneficiaries other than the Transferor Beneficiary and (iii) no beneficiary is committed to make 

Contributions to meet payments in respect of the assignment or holding on trust of Receivables to or for the 

Receivables Trustee, then the Transferor Beneficiary may, by written notice, direct the Receivables Trustee 

to dissolve the Delamare Cards Receivables Trust. On dissolution of the Delamare Cards Receivables Trust, 

the Receivables Trustee shall distribute the trust property to the Transferor Beneficiary and any other 

beneficiaries according to their respective beneficial entitlements at that time. Following such conveyance of 

the trust property to each beneficiary, the Delamare Cards Receivables Trust shall be dissolved.  

Amendments to the Receivables Trust Deed and Servicing Agreement 

General amendments 

The RTDSA may be amended (i) in writing from time to time by the Servicer, the Transferor Beneficiary 

and the Receivables Trustee, only with the prior written consent of each person who is a beneficiary at the 

time of such amendment, and (ii) in writing from time to time by the Receivables Trustee at the direction of 

the Transferor Beneficiary and with the prior written consent of each person who is a beneficiary at the time 

of such amendment: 

(a) at any time, provided that the Servicer has confirmed in writing that in its opinion, formed on the 

basis of due consideration, such amendment will not result in a reduction or withdrawal of each 

Rating Agency's then current rating of any outstanding Associated Debt and provided further that 

such amendment will not result in a material change in the permitted activities of the Receivables 

Trustee; 

(b) to provide for additional or substitute enhancement with respect to a Trust Series (so long as the 

amount of such substitute enhancement, unless otherwise provided in any related Supplement, is 

equal to the original enhancement for such Trust Series); and 

(c) to change the definition of Eligible Account or Eligible Receivable or to provide for the addition to 

the Delamare Cards Receivables Trust of a participation arrangement; provided that any such 

change shall have no effect in relation to any Receivables acquired by the Receivables Trustee 

before such change takes effect and provided, further that, in the reasonable belief of the 

Transferor Beneficiary, such amendment would not have a Material Adverse Effect on the interests 

of any Investor Beneficiary, and that the Servicer has confirmed in writing that in its opinion, formed 

on the basis of due consideration, such amendment will not result in a reduction or withdrawal of 

each Rating Agency's then current rating of any outstanding Associated Debt.  

Under the terms of the Beneficiaries Deed, each Investor Beneficiary has agreed that provided the above 

three conditions are met, if so requested in writing by the Transferor Beneficiary, it will give its consent in 

accordance with that request. 
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Amendments to permitted activities or rights of outstanding Trust Series 

The RTDSA (and any Supplement thereto) may also be amended in writing from time to time by the 

Servicer, the Transferor Beneficiary and the Receivables Trustee with the prior written consent of all of the 

beneficiaries for the purpose of adding any provisions to or changing in any manner or eliminating any of the 

provisions of the RTDSA or any Supplement or modifying in any manner the rights of any Investor 

Beneficiary of any outstanding Trust Series. 

The Receivables Trustee may, but shall not be obliged to, enter into any such amendment which affects the 

Receivables Trustee's rights, duties or immunities under the RTDSA or otherwise. 

Disposals of beneficial entitlements 

No beneficiary may transfer, assign, exchange, place in any custodial arrangement for security purposes or 

otherwise convey or dispose of its beneficial entitlement in the Delamare Cards Receivables Trust (each a 

Disposal") or create any encumbrance thereover (unless specified otherwise in any Supplement), except in 

the following permitted circumstances: 

(a) the Transferor Beneficiary may make a Disposal of or create or grant any encumbrance over the 

whole or any part of the Transferor's beneficial interest in the Delamare Cards Receivables Trust 

provided, however, that the Servicer has confirmed in writing that in its opinion, formed on the 

basis of due consideration, such amendment will not result in a reduction or withdrawal of each 

Rating Agency's then current rating of any outstanding Associated Debt; and 

(b) any other beneficiary may also make a Disposal of the whole or any part of its beneficial entitlement 

(including any Investor Interest comprised therein in the case of an Investor Beneficiary) or create or 

grant any encumbrance in respect of such beneficial entitlement with the prior written consent of the 

Transferor Beneficiary and each other beneficiary; provided, however, that where such Disposal or 

encumbrance by an Investor Beneficiary is for the purpose of any security assignment or Security 

Interest granted to a Security Trustee under a supplement to the STDCMA, the relevant Investor 

Beneficiary shall continue to be considered the beneficiary of the Delamare Cards Receivables Trust 

regardless of such assignment until a notice of enforcement is served by the Security Trustee under 

the terms of the relevant supplement to the relevant STDCMA and, in addition, no such Disposal or 

encumbrance (other than as described in the immediately preceding proviso) will be permitted unless 

the Receivables Trustee shall have received prior written confirmation from the person to which 

such Disposal is to be made, or encumbrance is to be granted in favour of, that such person complies 

with the requirements relating to which persons may make a Contribution to the Delamare Cards 

Receivables Trust (see "Additional Beneficiaries and Investor Beneficiaries – Contributions to trust 

property" above). Under the terms of the Beneficiaries Deed, each Investor Beneficiary agrees that, 

if requested in writing by the Transferor Beneficiary, the Investor Beneficiary will give its consent in 

accordance with such request. 

Non-petition undertaking of beneficiaries 

It is a condition of the Delamare Cards Receivables Trust (to which each beneficiary must consent upon its 

execution of a Supplement) that each beneficiary of the Delamare Cards Receivables Trust (including TPF as 

Transferor Beneficiary), the Transferor, the Servicer and Successor Servicer undertakes to the Receivables 

Trustee for itself and as trustee for each other beneficiary that such party will not take any corporate action 

or other steps or legal proceedings for the winding up, dissolution or re-organisation or for the appointment 

of a receiver, administrator, administrative receiver, trustee, liquidator, sequestrator or similar officer of any 

Investor Beneficiary (unless specified otherwise in relation to such Investor Beneficiary in any related 

Supplement), the Receivables Trustee or the Delamare Cards Receivables Trust or of  any or all of the 

revenues and assets of any of them or participate in any ex parte proceedings nor seek to enforce any 

judgment against any such persons. 
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Beneficiaries Deed 

In addition to the RTDSA, the initial beneficiaries entered into a deed dated 24 April 2013 (the Beneficiaries 

Deed), that sets out the contractual arrangements amongst them in respect of certain commercial decisions 

(relating to authorisations, consents, waivers or other acts of the beneficiaries) to be made from time to time 

in respect of the RTDSA and any Supplement thereto. However, the terms of the Beneficiaries Deed make 

clear that it is in no way intended to prejudice the absolute entitlement that each beneficiary has to trust 

property as described in this Base Prospectus and as set out under the terms of the RTDSA and each 

Supplement. 

Receivables Trustee Bank account operating agreement 

The Receivables Trustee has entered into a bank account operating agreement (the Trustee Bank Account 

Operating Agreement) with TPF as the Bank Account Operator. Under the terms of the Trustee Bank 

Account Operating Agreement, the Bank Account Operator agrees to exercise certain rights and powers in 

relation to the bank accounts of the Receivables Trustee on behalf of the Receivables Trustee and in 

accordance with the instructions and directions of the Receivables Trustee.  
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THE LOAN NOTES 

The following discussion and the discussions under "The Security Trust Deed and Cash Management 

Agreement" summarise the material terms of Global Loan Note No. 1 and each notional tranche of Global 

Loan Note No. 1 (each tranche of a Global Loan Note, including tranches of Global Loan Note No. 1, being 

referred to as a Loan Note), the Loan Note Security, and the cash management provisions in relation to the 

Funding 1 Beneficial Interest held by Funding 1 and other assets held by Funding 1. These summaries do not 

purport to be complete and are qualified in their entirety by reference to the provisions of the STDCMA, 

Global Loan Note No. 1 and any Loan Note Supplement relating to Global Loan Note No. 1. The sources of 

funds to pay the Loan Notes are discussed in "Receivables Trustee Cashflows" and "Funding 1 Cashflows" 

below. 

General 

The Drawdown Prospectus/Final Terms/Pricing Supplement for a particular Note Series will specify the 

class of the Loan Note which acts as collateral for that Note Series, and will also specify and describe the 

Loan Note Security held by or on behalf of the Issuer in respect of that Loan Note. Each Loan Note relating 

to Global Loan Note No. 1 will be issued pursuant to the STDCMA and a Loan Note Supplement as a 

notional tranche of Global Loan Note No. 1. Neither the STDCMA nor the supplements to Global Loan Note 

No. 1 will limit the principal amount of Loan Notes that may be issued. However, a number of Issuance 

Tests will need to be fulfilled before certain Loan Notes may be issued (see "— Issuance of new Loan Notes" 

below). Each Loan Note Supplement will describe the provisions specific to that Loan Note. Holders of Loan 

Notes, including the Issuer, will not have the right to prior review of, or consent to, any subsequent issuance 

of Loan Notes or the issuance of other global loan notes in addition to Global Loan Note No. 1. Loan Notes 

and other global loan notes may be issued to holders other than the Issuer,  provided that Funding 1 may not 

at any time incur any liabilities representing debtor relationships which would result in 50 per cent. or more 

of its total liabilities in respect of all debtor relationships being owed to a person other than the Issuer, save 

as is expressly contemplated in the Transaction Documents.  

Global Loan Note No. 1 consists of multiple classes of Loan Notes. A class designation determines the 

relative seniority for receipt of cash flows and funding of the Investor Default Amounts allocated to the Loan 

Notes. Each Subordinated Loan Note provides credit enhancement for more Senior Loan Notes. Whenever a 

"class" of Loan Notes is referred to in this Base Prospectus or any Drawdown Prospectus/Final 

Terms/Pricing Supplement, it includes all Loan Notes of that class, unless the context otherwise requires.  

Funding 1 may issue different classes of Loan Notes at the same time or at different times, but no Loan Note 

may be issued unless the Issuance Tests in relation to that Loan Note have been satisfied. Such Issuance 

Tests include, amongst other things, the availability of a sufficient amount of Subordinated Loan Notes then 

outstanding as subordination for Senior Loan Notes (see "— Required subordinated amount for Loan Notes" 

and "— Issuance of new Loan Notes" below). 

Funding 1 will issue Loan Notes denominated in Sterling only. 

Each holder of a Loan Note (including the Issuer) will have the benefit of the Loan Note Security granted in 

relation to the Loan Notes to the Security Trustee in the STDCMA. 

Funding 1 as an Investor Beneficiary in respect of the Funding 1 Beneficial Interest will be entitled to the 

Floating Investor Percentage of all Finance Charge Collections and the Net Floating Investor Percentage of 

Investor Default Amounts, Acquired Interchange, net income from Permitted Investments and interest earned 

on monies deposited in the Trust Accounts and will be entitled to the Principal Investor Percentage of all 

Principal Collections. The method for calculating the Floating Investor Percentage, the Net Floating Investor 

Percentage and the Principal Investor Percentage is described in Receivables Trustee Cashflows – Terms of 

the De-Linked Supplement relating to Funding 1" below. 
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Funding 1 will pay principal and interest on Loan Notes solely from (1) Finance Charge Collections, 

Acquired Interchange, Principal Collections, net income from Permitted Investments, interest earned on 

monies deposited in the Trust Accounts and certain other amounts which are allocable to Funding 1 as an 

Investor Beneficiary in respect of the Funding 1 Beneficial Interest as set out in the De-Linked Supplement 

and the STDCMA and (2) any other amounts provided to Funding 1 by way of enhancement for the Loan 

Notes. If those sources are not sufficient for the payment of principal or interest on a particular Loan Note, 

the holder of that Loan Note will have no recourse to any other assets of Funding 1 or any other person or 

entity for the payment of principal or interest on that Loan Note.  

Loan Note Interest Payment Dates 

Interest will accrue on each Loan Note from its date of creation at the applicable interest rate for  that Loan 

Note, which may be a fixed, floating or such other type of rate as specified in the related Loan Note 

Supplement and, in the case of Global Loan Note No. 1, the Drawdown Prospectus/Final Terms/Pricing 

Supplement of the Note Series which that Loan Note supports (if that Loan Note is acquired by the Issuer).  

Interest on a Loan Note relating to Global Loan Note No. 1 will be due and payable on each Distribution 

Date or as otherwise specified in the related Loan Note Supplement and the related Drawdown 

Prospectus/Final Terms/Pricing Supplement, each referred to in this Base Prospectus and the related 

Drawdown Prospectus/Final Terms/Pricing Supplement as a Loan Note Interest Payment Date .  

Interest payments will be funded from Finance Charge Collections and Acquired Interchange allocated 

together with certain other amounts distributed to Funding 1 in respect of the preceding Monthly Period, and 

from certain other amounts specified in the STDCMA and any related supplement to a Global Loan Note, 

including any amounts of Utilised Required Retained Principal Collections and specified enhancement.  

Interest  

For each fixed rate Loan Note, the fixed Rate of Interest at which interest will accrue for that Loan Note will 

be specified in the related Loan Note Supplement and, in the case of Global Loan Note No. 1, the relevant 

Drawdown Prospectus/Final Terms/Pricing Supplement. For each issuance of a floating rate Loan Note, the 

interest rate index or other formula on which the interest payment is based together with any Margin will be 

designated in the related Loan Note Supplement and, in the case of Global Loan Note No. 1, the relevant 

Drawdown Prospectus/Final Terms/Pricing Supplement.  

In respect of a floating rate Loan Note relating to Global Loan Note No. 1, whilst the Loan Note is secured 

for a specified Note Series, the basis on which the Rate of Interest is calculated for such Loan Note will be 

the same for each Interest Period as the basis on which the Rate of Interest or the determination of any 

payments under any related Swap Agreement is calculated for that Note Series notwithstanding that the 

length of the Interest Periods on the Loan Note and the Note Series may be different.  

Each payment of interest on a Loan Note will include all interest accrued from (and including) the preceding 

Loan Note Interest Payment Date — or, for the first Loan Note Interest Period, from (and including) the 

issuance date — up to (but excluding) the current Loan Note Interest Payment Date,  or any other period as 

may be specified in the related Loan Note Supplement and, in the case of Global Loan Note No. 1, the 

relevant Drawdown Prospectus/Final Terms/Pricing Supplement. Interest on a Loan Note will be due and 

payable on each Loan Note Interest Payment Date provided that any amount of interest not paid on a Loan 

Note Interest Payment Date will be deferred until the earlier of the next Loan Note Interest Payment Date on 

which it is paid and the Final Redemption Date for such Loan Note. Amounts of interest which are deferred 

will accrue interest at the rate set out in the related Loan Note Supplement and, in the case of Global Loan 

Note No. 1, the relevant Drawdown Prospectus/Final Terms/Pricing Supplement.  
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Further interest 

Global Loan Note No. 1 will also accrue further interest in an amount which is calculated under the 

STDCMA. On each Transfer Date, Funding 1 shall pay from the amount available to pay further interest in 

accordance with the priority of payments set out in "Funding 1 Cashflows — Application of LNI Available 

Funds" below, an amount to each holder of a Loan Note (which forms part of Global Loan Note No. 1 or any 

other global loan note on which further interest is payable) equal to the product of (i) the amount available to 

be paid as further interest on such Transfer Date and (ii) a fraction, the numerator of which is the weighted 

average Available Funds Calculation Amount for such Loan Note for the related Monthly Period and the 

denominator of which is the weighted average Available Funds Calculation Amount for all outstanding Loan 

Notes which form part of Global Loan Note No. 1 or any other global loan note on which further interest is 

payable. Holders of Loan Notes which form notional tranches of a global loan note which carries a right to 

further interest will also be obliged to make payments of deferred subscription price in respect of the global 

loan note of which such Loan Note forms part. See "Issuer Cashflows – Monthly Payments of an Income 

Nature" below. 

Principal 

The timing of payments of principal on any Loan Note will be specified in the related Loan Note Supplement 

and, in the case of Global Loan Note No. 1, the relevant Drawdown Prospectus/Final Terms/Pricing 

Supplement. 

Each date on which a final payment of principal is due to be made on a Loan Note will be referred to in this 

Base Prospectus and the related Drawdown Prospectus/Final Terms/Pricing Supplement as a Scheduled 

Redemption Date. 

Principal of a Loan Note may be paid later than its Scheduled Redemption Date if funds allocated to 

Funding 1 in respect of the Funding 1 Beneficial Interest are not sufficient for that purpose. Additionally, in 

the case of a Subordinated Loan Note, principal in respect of that Loan Note will be paid only to the extent 

that the subordination provisions of the Senior Loan Notes and the Repayment Tests permit such payment. 

See "— Redemption and early redemption of Loan Notes" below. 

It will not be a Loan Note Event of Default if the Outstanding Principal Amount of a Loan Note is not paid 

on its Scheduled Redemption Date. If the stated principal amount of a Loan Note is not paid on its Scheduled 

Redemption Date, an Early Redemption Event with respect to that Loan Note will occur. See "— Early 

Redemption Events" below. However, if the Outstanding Principal Amount of a Loan Note is not paid in full 

by its Final Redemption Date, a Loan Note Event of Default will occur with respect to that Loan Note. See 

"— Loan Note Events of Default" below. However, if Funding 1 does not have sufficient funds to repay the 

Outstanding Principal Amount of such Loan Note in full on such Final Redemption Date, any amount 

remaining outstanding under such Loan Note (following any payments made on such Final Redemption 

Date) will be reduced to zero and Funding 1's indebtedness under such Loan Note will be extinguished. 

Principal of a Loan Note may be paid earlier than its Scheduled Redemption Date or other dates specified in 

the related Loan Note Supplement if an Early Redemption Event occurs. See "Early Redemption Events, 

Rapid Amortisation Trigger Events and Regulated Amortisation Trigger Events" and "— Loan Note Events 

of Default" below. 

See "Risk Factors" for a discussion of factors that may affect the timing of Principal Payments to 

Noteholders as a result of factors affecting a Loan Note. 
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Initial Principal Amount, Outstanding Principal Amount, Adjusted Outstanding Principal Amount 

and Nominal Liquidation Amount 

Each Loan Note has an Initial Principal Amount, an Outstanding Principal Amount, an Adjusted Outstanding 

Principal Amount and a Nominal Liquidation Amount. 

Initial Principal Amount 

The initial principal amount (the Initial Principal Amount) of a Loan Note is the amount that is stated in 

the Loan Note Supplement for such Loan Note to be payable to the holders of the Loan Note. It will be 

denominated in Sterling. Such amount will be set out in the Drawdown Prospectus/Final Terms of the Note 

Series which such Loan Note supports. 

Outstanding Principal Amount 

The outstanding principal amount (the Outstanding Principal Amount) of a Loan Note is the Initial 

Principal Amount of that Loan Note (and, in respect of any Series of Class D VFN Loan Note, any advances 

made in respect of the principal amount of such Series of Class D VFN Loan Note by the relevant holder 

thereof (see – “The Loan Notes – The Class D VFN Loan Notes” below)), as described in the related Loan 

Note Supplement for such Loan Note and the relevant Drawdown Prospectus/Final Terms/Pricing 

Supplement, less principal payments to the holders of that Loan Note provided, however, that the 

Outstanding Principal Amount of a Loan Note will be reduced to zero in the event that there is any write-off 

of principal on the Final Redemption Date of a Loan Note as set out in the relevant Supplement to the Global 

Loan Note. 

Adjusted Outstanding Principal Amount 

The adjusted outstanding principal amount (the Adjusted Outstanding Principal Amount) of a Loan Note 

is the Outstanding Principal Amount of that Loan Note less any funds standing to the credit of the Principal 

Funding Account Ledger for that Loan Note. The Adjusted Outstanding Principal Amount of any Loan Note 

will decrease as a result of each deposit standing to the credit of the Principal Funding Account Ledger for 

such Loan Note and will increase as a result of the release of any amount deposited to the credit of the 

Principal Funding Account Ledger where such amount is not used to make a principal payment to the 

holders of such Loan Note. 

Nominal Liquidation Amount 

The nominal liquidation amount (the Nominal Liquidation Amount) of a Loan Note is based on the Initial 

Principal Amount of that Loan Note at the date of issuance and may be reduced as described below: 

 if Finance Charge Collections applicable to a Loan Note are insufficient to fund the Investor Default 

Amounts in the Delamare Cards Receivables Trust allocable to that Loan Note, the uncovered 

Investor Default Amounts allocable to that Loan Note will result in a reduction of the Nominal 

Liquidation Amount of that Loan Note. Subordinated Loan Notes will bear the risk of reduction in 

their Nominal Liquidation Amount due to charge-offs resulting from uncovered Investor Default 

Amounts allocable to the De-Linked Trust Series before Senior Loan Notes (see "Funding 1 

Cashflows — Reduction from Investor Charge-Offs to the Nominal Liquidation Amount of 

subordinated classes" below); 

 if Utilised Required Retained Principal Collections are used in the payment of any senior costs 

shortfall, class A monthly shortfall, class B monthly shortfall, Servicer payment shortfall or class C 

monthly shortfall, then that Loan Note's share of the Utilised Required Retained Principal 

Collections will reduce the Nominal Liquidation Amount of the relevant Subordinated Loan Note 
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(see "Funding 1 Cashflows — Reductions to the Nominal Liquidation Amount of subordinated 

classes from use of Utilised Required Retained Principal Collections" below); 

 the Nominal Liquidation Amount of a Loan Note will be reduced by the amount standing to the 

credit of the Principal Funding Account Ledger for such Loan Note; and 

 without double counting the amount standing to the credit of the Principal Funding Account Ledger 

for such Loan Note, the Nominal Liquidation Amount of a Loan Note will be reduced by the amount 

of any payment of principal to the holder of that Loan Note. 

Reductions to the Nominal Liquidation Amount of Loan Notes which are due to Investor Charge-Offs and 

Utilised Required Retained Principal Collections will be allocated to the Loan Notes of each class in 

succession, beginning with the most subordinated classes. Reductions that cannot be allocated to more 

Subordinated Loan Notes will be allocated to the Loan Notes of the next more senior class and will reduce 

the Nominal Liquidation Amount of such Senior Loan Notes. For any Loan Note, the required subordinated 

amount for that Loan Note will be specified in the related Supplement to a Global Loan Note for such Loan 

Note and may be changed as specified in that related Supplement to a Global Loan Note (see "— Required 

subordinated amount for Loan Notes" below). 

The Nominal Liquidation Amount of a Loan Note can be increased as follows: 

 for each Loan Note, the Nominal Liquidation Amount of that Loan Note will increase if Finance 

Charge Collections are available to reimburse earlier reductions in the Nominal Liquidation Amount 

from charge-offs from uncovered Investor Default Amounts or from the use of Utilised Required 

Retained Principal Collections to pay any senior costs shortfall, class A monthly shortfall, class B 

monthly shortfall, Servicer payment shortfall or class C monthly shortfall, which would otherwise be 

covered by LNI Available Funds (see "Funding 1 Cashflows — Use of LNI Available Principal 

Amounts" below). Increases will be allocated first to the Senior Loan Notes with a Nominal 

Liquidation Amount Deficit and then, in succession, to the subordinated classes with Nominal 

Liquidation Amount Deficits; 

 for each Loan Note, the Nominal Liquidation Amount of that Loan Note will increase by an amount 

equal to any increase in the Outstanding Principal Amount of such Loan Note at any time after the 

initial issuance of such Loan Note; and 

 for each Loan Note, the amount of any pre-funding amount released from the Principal Funding 

Account Ledger for such Loan Note. 

The Nominal Liquidation Amount Deficit means, with respect to any Loan Note, the excess of the 

Adjusted Outstanding Principal Amount of such Loan Note over the Nominal Liquidation Amount for such 

Loan Note. 

LNI Available Funds allocated to a Loan Note will also be applied, as described in "— Use of LNI Available 

Principal Amounts" below, to reimburse earlier reductions in the Nominal Liquidation Amount of such Loan 

Note from uncovered Investor Default Amounts and that Loan Note's share of Utilised Required Retained 

Principal Collections allocated to that Loan Note to pay any senior costs shortfall, class A monthly shortfall, 

class B monthly shortfall, Servicer payment shortfall or class C monthly shortfall. LNI Available Funds 

available to reimburse earlier reductions of the Nominal Liquidation Amount will be treated as LNI 

Available Principal Amounts, and will be applied to the Senior Loan Notes pro rata based on the ratio of the 

Nominal Liquidation Amount Deficit for such Senior Loan Note to the aggregate Nominal Liquidation 

Amount Deficits of all such outstanding Loan Notes of that class until all reductions in the Nominal 

Liquidation Amount of such class have been reimbursed in full and then to each Subordinated Loan Note in 

order of priority in a similar manner. 
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In most circumstances, the Nominal Liquidation Amount of a Loan Note, together with any principal 

amounts standing to the credit of the Principal Funding Account Ledger for such Loan Note, will equal the 

Outstanding Principal Amount of that Loan Note. However, if there are reductions in the Nominal 

Liquidation Amount as a result of uncovered Investor Default Amounts or Utilised Required Retained 

Principal Collections from that Loan Note to pay any senior costs shortfall, class A monthly shortfall, class B 

monthly shortfall, Servicer payment shortfall or class C monthly shortfall, there will be a deficit in the 

Nominal Liquidation Amount of that Loan Note. Unless that deficit is reimbursed through the application of 

Finance Charge Collections allocated to that Loan Note, the Outstanding Principal Amount of that Loan 

Note may not be paid in full and the holder of that Loan Note may receive less than the full Outstanding 

Principal Amount of that Loan Note. This will occur because the amount of Principal Collections allocated 

to pay that Loan Note is less than the Outstanding Principal Amount of that Loan Note. 

The Nominal Liquidation Amount of a Loan Note may not be reduced below zero, and may not be increased 

above the Adjusted Outstanding Principal Amount of that Loan Note.  

Allocations of charge-offs from uncovered Investor Default Amounts and Utilised Required Retained 

Principal Collections to pay any senior costs shortfall, class A monthly shortfall, class B monthly shortfall, 

Servicer payment shortfall or class C monthly shortfall will reduce the Nominal Liquidation Amount of the 

outstanding Loan Notes only and do not affect Loan Notes that are issued after that time.  

Accumulation and Amortisation Periods 

Each Loan Note will have an Accumulation Period and/or an Amortisation Period. If a Loan Note is not in 

an Accumulation Period or an Amortisation Period or if the Targeted Pre-Funding Amount is zero, it will be 

referred to as being in its Loan Note Revolving Period. During the Loan Note Revolving Period for a Loan 

Note, Funding 1 will not accumulate any amount representing principal in respect of that Loan Note and no 

payments of principal shall be made to the holder of that Loan Note.  

During the Accumulation Period for a Loan Note commencing on the Accumulation Period Commencement 

Date, Funding 1 will, on each Transfer Date, accumulate in the Principal Funding Account Ledger for a Loan 

Note principal amounts received by Funding 1 equal to the Controlled Deposit Amount to be applied towards 

payment of principal on such Loan Note at the earlier to occur of (a) the Scheduled Redemption Date for that 

Loan Note or (b) the commencement of an Amortisation Period in respect of that Loan Note.  

On any Transfer Date in a period where the Targeted Pre-Funding Amount is greater than zero for the Loan 

Notes of the same class as that Loan Note, Funding 1 will accumulate, in the Principal Funding Account 

Ledger for that Loan Note, principal amounts received by Funding 1 equal to that Loan Note's pro rata share 

of the Targeted Pre-Funding Amount on such Transfer Date.  

No payments of principal will be made to the Issuer during an Accumulation Period. The Loan Note 

Supplement for that Loan Note and the relevant Drawdown Prospectus/Final Terms/Pricing Supplement will 

specify the Scheduled Redemption Date and the Accumulation Period Commencement Date for an 

Accumulation Period with respect to that Loan Note. On the Scheduled Redemption Date, amounts 

accumulated in the relevant Principal Funding Account Ledger for that Loan Note will be credited to the 

matching Note Series ledger in the Issuer Distribution Account.  

An Amortisation Period for a Loan Note may consist of either a Rapid Amortisation Period or, if specified in 

the related Loan Note Supplement and, in the case of Global Loan Note No. 1, the relevant Drawdown 

Prospectus/Final Terms/Pricing Supplement, a Regulated Amortisation Period. A Loan Note that is specified 

to have a Regulated Amortisation Period (or if otherwise specified as such in the related Loan Note 

Supplement) is a Controlled Amortisation Loan Note . 
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For the purposes of this Base Prospectus, a Rapid Amortisation Period in respect of any Loan Note will 

commence on the day on which a Rapid Amortisation Trigger Event occurs and will continue until the 

earlier to occur of: 

 the date on which the Outstanding Principal Amount of such Loan Note is reduced to zero; and 

 the Final Redemption Date of such Loan Note. 

For the purposes of this Base Prospectus, a Regulated Amortisation Period will commence on the day on 

which a Regulated Amortisation Trigger Event occurs and will continue until the earlier to occur of: 

 the commencement of a Rapid Amortisation Period; 

 the date on which the Outstanding Principal Amount of such Loan Note is reduced to zero; and 

 the Final Redemption Date of such Loan Note. 

During an Amortisation Period, payments of principal will not be accumulated by Funding 1 in the Principal 

Funding Account Ledger for a Loan Note and will instead be paid to the Issuer and credited to the 

corresponding Note Series ledger in the Issuer Distribution Account (or, if the Issuer has entered into a Swap 

Agreement in respect of a Note Series backed by such Loan Note and such Swap Agreement is subject to the 

Redemption Protection Period, as otherwise set out in "Swap Agreements" in the relevant Drawdown 

Prospectus/Final Terms/Pricing Supplement). 

Early Redemption Events, Rapid Amortisation Trigger Events and Regulated Amortisation Trigger 

Events 

An Early Redemption Event for any Loan Note is any one of the following events and, in respect of a Loan 

Note, any other event specified as such in the related Loan Note Supplement: 

(a) the occurrence of a Funding 1 Pay Out Event or a Trust Pay Out Event; 

(b) on any Transfer Date, the amount of the Excess Available Funds averaged over the three prec eding 

Monthly Periods is less than the Required Excess Available Funds for such Monthly Period; 

(c) either: 

(i) over any period of thirty consecutive days the amount of the Adjusted Transferor Interest 

averaged over that period is less than the Minimum Adjusted Transferor Interest for that 

period and the Adjusted Transferor Interest does not increase on or before the tenth Business 

Day following such thirty day period to an amount such that the average of the Adjusted 

Transferor Interest as a percentage of the average Principal Receivables for such thirty day 

period, computed by assuming that the amount of the increase of the Adjusted Transferor 

Interest prior to or including the last day of such ten Business Day period, as compared to 

the Adjusted Transferor Interest on the last day of such thirty day period, shall be deemed to 

have existed in the Delamare Cards Receivables Trust during each day of such thirty day 

period, is at least equal to the Minimum Adjusted Transferor Interest; or 

(ii)  on any Loan Note Record Date the aggregate amount of Eligible Principal Receivables is 

less than the Minimum Aggregate Principal Receivables (as adjusted for any Trust Series 

having a companion Trust Series as described in the Supplement for such Trust Series), and 

the aggregate amount of Eligible Principal Receivables fails to increase to an amount equal 

to or greater than the Minimum Aggregate Principal Receivables on or before the tenth 

Business Day following such Loan Note Record Date; 
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(d) the Outstanding Principal Amount of that Loan Note shall not be reduced to zero on the Scheduled 

Redemption Date for such Loan Note; or 

(e) Funding 1 has or will become obliged to deduct or withhold amounts from payments to be made in 

respect of the Related Debt on any Distribution Date, for or on account of any tax assessment or 

other governmental charge imposed, collected or assessed by any jurisdiction as a result of any 

change in the laws of such jurisdiction or any political subdivision or taxing authority thereof which 

change becomes effective on or after the Issue Date. 

For Loan Notes which are not specified to be Controlled Amortisation Loan Notes, the occurrence of each of 

the events listed in paragraphs (a) to (e) above will be a Rapid Amortisation Trigger Event and will cause 

a Rapid Amortisation Period to occur in respect of an affected Loan Note.  

For Loan Notes which are specified to be Controlled Amortisation Loan Notes, the occurrence of the events 

listed in paragraphs (b) and (c) will be a Regulated Amortisation Trigger Event and will cause a Regulated 

Amortisation Period to occur in respect of an affected Loan Note and the occurrence of each of the events 

listed in paragraphs (a), (d) and (e) above will be a Rapid Amortisation Trigger Event and will cause a 

Rapid Amortisation Period to occur in respect of an affected Loan Note.  

Broadly, if a Regulated Amortisation Trigger Event occurs, the amortisation for a Loan Note in respect of a 

Monthly Period will be up to the Maximum Regulated Deposit Amount with any excess of all amounts of 

LNI Available Principal Amounts that would otherwise be available for repayment of principal in respect of 

such Loan Note above the Maximum Regulated Deposit Amount being available for re-investment (unless 

the relevant Drawdown Prospectus/Final Terms/Pricing Supplement states that no Regulated Amortisation 

Period will apply, in which case a Rapid Amortisation Period will apply even though only a Regulated 

Amortisation Trigger Event has occurred). 

However, if a Rapid Amortisation Trigger Event occurs, amortisation for a Loan Note in respect of a 

Monthly Period will result in all amounts of LNI Available Principal Amount available for repayment of 

principal in respect of such Loan Note being used to redeem the Loan Notes. 

The Excess Available Funds means, in respect of any Monthly Period, an amount equal to the LNI 

Available Funds less the aggregate of the amounts payable under items (i) to (and including) (ix) of the LNI 

Available Funds priority of payment set out in "Funding 1 Cashflows — Application of LNI Available 

Funds" below on the Transfer Date relating to such Monthly Period (without reference to any deferral or 

limited recourse provisions). 

The Required Excess Available Funds  means, with respect to any Monthly Period, an amount equal to 

zero, provided, however, that Funding 1 may, from time to time, change such amount (which will never be 

less than zero) as long as the Cash Manager has confirmed in writing that in its opinion, formed on the basis 

of due consideration, the change to such amount will not result in a downgrade or withdrawal of the then 

current rating of any outstanding notes. 

Controlled deposit amount  

In respect of distributions of Principal Collections to Funding 1 (in respect of the Funding 1 Beneficial 

Interest), the Controlled Deposit Amount means, in respect of each Loan Note, for the Transfer Date in 

respect of any Monthly Period with respect to the Accumulation Period following an Accumulation Period 

Commencement Date for such Loan Note, unless otherwise specified in the Loan Note Supplement for such 

Loan Note, the sum of: 

(a) the stated monthly accumulation amount for such Loan Note as specified in the Loan Note 

Supplement and, in the case of Global Loan Note No. 1, as set out in the Drawdown 

Prospectus/Final Terms/Pricing Supplement for the related Note Series; and 
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(b) the Accumulation Shortfall for such Transfer Date,  

provided, however, that if the Accumulation Period Length is determined to be less than twelve months, 

the Controlled Deposit Amount for the Transfer Date for each Monthly Period with respect to the 

Accumulation Period for such Loan Note will be equal to (A) the product of (1) the Initial Principal Amount 

for such Loan Note less the portion of any pre-funding amount standing to the credit of the Principal Funding 

Account Ledger for such Loan Note and (2) the Accumulation Period Factor for such Monthly Period 

divided by (B) the Required Accumulation Factor Number, plus (C) any Accumulation Shortfall, and 

provided, further, that, if the Cash Manager determines an alternative Accumulation Period Length in 

accordance with the provisions of the STDCMA, the Controlled Deposit Amount for the Transfer Date for 

each Monthly Period with respect to the Accumulation Period for such Loan Note will be equal to an amount 

that, if deposited in the Principal Funding Account on each such Transfer Date, will, when aggregated with 

the amounts that have been and are to be deposited in such account on each Transfer Date during the 

Accumulation Period before the relevant Loan Note's Scheduled Redemption Date, cause the balance of the 

Principal Funding Account to be at least equal to the Nominal Liquidation Amount of such Loan Note on its 

Scheduled Redemption Date (and, for the avoidance of doubt, such amount shall include the Accumulation 

Shortfall (if any) for each such Transfer Date). 

The Accumulation Period Factor means, in respect of each Loan Note, for each Monthly Period, a fraction, 

the numerator of which is equal to the initial investor interests of all outstanding Trust Series (including the 

initial investor interest for the De-Linked Trust Series) and the denominator of which is equal to the sum 

(without duplication) of (a) the initial investor interests of all outstanding Trust Series (other than the De-

Linked Trust Series) in Group One (other than companion Trust Series) which are not notified by the 

Servicer as being predicted to be in their Revolving Periods, (b) the initial investor interests of all other 

outstanding Trust Series (other than, for the avoidance of doubt, the De-Linked Trust Series) which are not 

allocating shared Principal Collections and are in their Revolving Periods and (c) the aggregate of the Initial 

Principal Amount of each Loan Note less the portion of any pre-funding amount credited to the Principal 

Funding Account Ledger for each such Loan Note which is notified by the Cash Manager as being predicted 

to have a Targeted Principal Amount greater than zero. 

The Accumulation Period Length means, on the Determination Date immediately preceding the first 

Business Day of the month that is less than 18 months prior to the Monthly Period in which the Scheduled 

Redemption Date of any Loan Note falls (or such other longer or shorter period as may be specified in the 

relevant Drawdown Prospectus/Final Terms/Pricing Supplement), and each Determination Date thereafter 

until the Accumulation Period commences, the period, determined by Funding 1, equal to the number of 

whole months such that the sum of the Accumulation Period Factors for each month during such period will 

be equal to or greater than the Required Accumulation Factor Number; provided, however, that the 

Accumulation Period Length will not be determined to be less than one month; provided further, however, 

that the determination of the Accumulation Period Length may be changed at any time if the Cash Manager 

confirmed in writing that in its opinion, formed on the basis of due consideration, the then current ratings of 

all Funding 1 Associated Debt will not be reduced or withdrawn with respect to such change. 

The Accumulation Shortfall shall initially mean zero and shall thereafter mean, with respect to any Transfer 

Date during the Accumulation Period following an Accumulation Period Commencement Date in respect of 

a Loan Note, the excess, if any, of the Controlled Deposit Amount for the previous Transfer Date over the 

aggregate amount credited to the Principal Funding Account Ledger for such Loan Note for the previous 

Monthly Period. 

The Determination Date shall mean, unless otherwise specified in a Supplement, the second Business Day 

prior to each Transfer Date. 

The Required Accumulation Factor Number means a number equal to a fraction, rounded up to the 

nearest whole number, the numerator of which is one and the denominator of which is equal to the lowest 
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monthly principal payment rate on the Designated Accounts for the 12 months preceding the date of  such 

calculation. 

If the result of the calculation of the Accumulation Period Length is less than 12 months (or such other 

longer or shorter period as may be specified in the relevant Drawdown Prospectus/Final Terms/Pricing 

Supplement), the Servicer may, at its option, postpone the commencement of the Accumulation Period such 

that the number of months included in the Accumulation Period will be equal to or exceed the Accumulation 

Period Length.  The effect of the foregoing adjustment is to permit the reduc tion of the length of the 

Accumulation Period based on the Initial Investor Interest of certain other outstanding Trust Series and the 

Initial Principal Amount of certain other outstanding Loan Notes which are scheduled to be in their 

Revolving Periods during the Accumulation Period and on increases in the principal payment rate occurring 

after the issuance date. The length of the Accumulation Period will not be less than one month.  

Pre-funding 

As Loan Notes of a subordinate class (which, for the avoidance of doubt, are those classes of Loan Notes 

which rank junior in priority to another class of Loan Notes (Subordinated Loan Notes)) may be issued 

with Scheduled Redemption Dates prior to the Scheduled Redemption Dates for the Loan Notes of a senior 

class (which, for the avoidance of doubt, are those classes of Loan Notes which rank senior in priority to 

another class of Loan Notes (Senior Loan Notes)) for which they provide enhancement, principal of such 

Subordinated Loan Notes can only be repaid if the Repayment Tests referred to below (see "— Redemption 

and early redemption of Loan Notes" below) are met. In the event such Repayment Tests cannot be met, in 

order to reduce the length of time such Subordinated Loan Notes will remain outstanding past their 

Scheduled Redemption Dates and to seek to ensure their redemption prior to their Final Redemption Dates, 

an amount equal to the Targeted Pre-Funding Amount will be accumulated in the Principal Funding Account 

until the amount accumulated causes the Adjusted Outstanding Principal Amount of the Senior Loan Notes 

to be reduced to an amount where the Repayment Tests are met and the principal on the relevant 

Subordinated Loan Note can be repaid. Such Targeted Pre-Funding Amount will collateralise the subsequent 

repayment obligation on the portion of Senior Loan Notes supported by the Subordinated Loan Notes which 

are to be repaid but for the effect of compliance with the Repayment Tests.  

The Repayment Tests are set out under " – Redemption and early redemption of Loan Notes" below. 

Amounts accumulated in respect of pre-funding amounts will form part of the Amortisation Amount for any 

Transfer Date and, in the case of Controlled Amortisation Loan Notes, the accumulation of prefunding 

amounts to be transferred from the Trustee Collection Account in respect of such Controlled Amortisation 

Loan Notes, will be subject to the calculation of the Maximum Regulated Deposit Amount. 

The Targeted Pre-Funding Amount means, on any date for a particular class of Loan Notes, in respect of 

the aggregate amount of the Loan Notes of that class which are supported by Subordinated Loan Notes, an 

amount equal to the product of the aggregate amount of the Loan Notes of that class which are supported by 

Subordinated Loan Notes multiplied by a fraction the numerator being the excess, if any, of (i) the aggregate 

of the required subordinated amount for each Loan Note in that class over (ii) the aggregate of the Adjusted 

Outstanding Principal Amount of each Loan Note which is subordinated to that class of Loan Notes 

(excluding any Loan Notes which were or are due to be repaid for any reason or in respect of which a Loan 

Note Event of Default has occurred, in each case, in any previous or the current Monthly Period with respect 

to such date) and the denominator being the aggregate of the required subordinated amount for each Loan 

Note in that class. 

If on any day other than a Transfer Date, the pre-funding amount deposited in the Principal Funding Account 

exceeds the Targeted Pre-Funding Amount, then, unless a Loan Note is in an Accumulation Period or 

Amortisation Period (for the avoidance of doubt, other than as a result of pre-funding), the amount of the 

excess will be used to make a Contribution to the Delamare Cards Receivables Trust and increase the 

Funding 1 Beneficial Interest accordingly and the relevant Principal Funding Account Ledger will be debited 
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to the extent of the same amount. All pre-funding amounts will be treated as part of LNI Available Principal 

Amounts on a Transfer Date. If a Loan Note enters into an Accumulation Period or Amortisation Period (for 

the avoidance of doubt, other than as a result of pre-funding) then the full amount previously deposited as a 

pre-funding amount in the Principal Funding Account may be used for such accumulation or amortisation 

and, in the case of Controlled Amortisation Loan Notes, will not be limited by reference to the calculation of 

the Maximum Regulated Deposit Amount. 

During any period where there is a pre-funding amount deposited in the Principal Funding Account, the 

Floating Investor Percentage for the Funding 1 Beneficial Interest will be calculated as being increased by 

the Pre-Funding Percentage. The pre-funding percentage (the Pre-Funding Percentage) is a percentage 

calculated by reference to the increase in the Adjusted Transferor Interest resulting from the acc umulation of 

the pre-funding amount provided that the Pre-Funding Percentage will not cause a reduction in the Floating 

Investor Percentage of any other Trust Series. The Floating Investor Percentage will be used to allocate 

Finance Charge Collections to the Funding 1 Beneficial Interest while the Floating Investor Percentage less 

the Pre-Funding Percentage (the Net Floating Investor Percentage) will be used to allocate Investor 

Charge-Offs and Acquired Interchange (see "Receivables Trustee Cashflows — Terms of the De-Linked 

Supplement relating to Funding 1" below). 

The portion of the Finance Charge Collections allocated to the Funding 1 Beneficial Interest based on the 

Pre-Funding Percentage will only be available to make payments in respect of Pre-Funding Investment 

Shortfalls on pre-funding amounts deposited in the Principal Funding Account and, to the extent not 

required, the excess will be treated as Additional Funds and, ultimately, paid to the Transferor as part of 

Deferred Consideration. 

The Pre-Funding Investment Proceeds means, with respect to each Transfer Date in relation to any class A 

Loan Note, class B Loan Note or class C Loan Note, the investment earnings, if any, standing to the credit of 

the Principal Funding Account Ledger for such Loan Note (net of investment expenses (including taxes) and 

losses) which have been earned on amounts credited to such Principal Funding Account Ledger in respect of 

any pre-funding for the class of Loan Note to which such Loan Note belongs, for the period from (and 

including) the immediately preceding Transfer Date to (but excluding) such Transfer Date.  

The Pre-Funding Investment Shortfall means, with respect to each Transfer Date, in relation to any class 

A Loan Note, class B Loan Note or class C Loan Note, the amount, if any, by which the Pre- Funding 

Investment Proceeds in respect of that Loan Note for such Transfer Date are less than the Pre- Funding 

Covered Amount for that Loan Note determined as of such Transfer Date.  

The Pre-Funding Covered Amount means, unless otherwise specified in a global loan note or a 

Supplement to a Global Loan Note and, in the case of Global Loan Note No. 1, set out in the Drawdown 

Prospectus/Final Terms/Pricing Supplement for the related Note Series, in relation to any class A Loan Note, 

class B Loan Note and class C Loan Note, an amount determined as of each Transfer Date equal to the 

product of (a) the fraction, the numerator of which is the actual number of days in the Related Loan Note 

Interest Period for such Loan Note and the denominator of which is 365, and (b) the Loan Note interest rate 

in effect for such Loan Note with respect to such Loan Note Interest Period, and (c) the average amount 

credited to the Principal Funding Account Ledger for such Loan Note that represents pre-funding for such 

Loan Note for the Loan Note Interest Period ending on (but excluding) such Transfer Date. 

In the event that the whole amount of the Senior Loan Notes need to be pre-funded, an amount of £120,000 

(the Pre-Funding Additional Amount) will be transferred from LNI Available Funds to form part of LNI 

Available Principal Amounts to compensate for the restriction on the Funding 1 Beneficial Interest being 

reduced to less than £120,000 from Principal Collections where there is a pre-funding amount. As a result, 

the Pre-Funding Percentage of Finance Charge Collections will still be allocated when all Senior Loan Notes 

are fully pre-funded and the Subordinated Loan Notes are repaid due to the Funding 1 Beneficial Interest 

retaining a principal interest in the Delamare Cards Receivables Trust. If pre-funding amounts are used to 

make Contributions to the Delamare Cards Receivables Trust, the Pre-Funding Additional Amount will be 
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transferred from the Principal Funding Account and treated as Additional Funds and, ultimately, paid to the 

Transferor Beneficiary as part of Deferred Consideration to the extent not utilised.  

Required subordinated amount for Loan Notes 

The required subordinated amount for a Senior Loan Note is the amount of Subordinated Loan Notes that is 

required to be outstanding and available to provide subordination for that Senior Loan Note on the date when 

that Senior Loan Note is issued. This amount will be specified in the related Loan Note Supplement and, in 

the case of Global Loan Note No. 1, the Drawdown Prospectus/Final Terms/Pricing Supplement of the Note 

Series which such Loan Note supports. No Loan Note may be issued unless the required subordinated 

amount for that Loan Note is available at the time of its issuance, as specified in the related Loan Note 

Supplement and, in the case of Global Loan Note No. 1, such Drawdown Prospectus/Final Terms/Pricing 

Supplement. The required subordinated amount is also used, in conjunction with usage, to determine the 

remaining Available Subordinated Amount for a Senior Loan Note and whether a Subordinated Loan Note 

may be repaid before its Final Redemption Date while Senior Loan Notes are outstanding. Usage, in respect 

of each Loan Note, is a record of the consumption of the enhancement required by such Loan Note. For 

further information on the required subordinated amount, please refer to the section entitled "— Issuance of 

new Loan Notes" below. 

Subordination of interest and principal 

Interest and principal payments on Subordinated Loan Notes will be paid from LNI Available Funds, LNI 

Available Principal Amounts and from the Series Cash Reserve Account Ledger for the relevant Loan Note 

as set out in "Funding 1 Cashflows — Application of LNI Available Funds" and "Funding 1 Cashflows — 

Use of LNI Available Principal Amounts" below and "The Reserves and Permitted Investments — Series 

Cash Reserve Account" below. 

Principal amounts referable to a Loan Note may, after finance charges and other available funds of an 

income nature have been applied, to the extent of Required Retained Principal Collections first be applied to 

pay any senior costs shortfall, class A monthly shortfall, class B monthly shortfall, Servicer payment 

shortfall or Class C monthly shortfall to the extent allocable to that Loan Note. In addition, unles s otherwise 

indicated in the related Supplement to a Global Loan Note, Subordinated Loan Notes bear the risk of 

reduction in their Nominal Liquidation Amount due to charge-offs from uncovered Investor Default 

Amounts before Senior Loan Notes. This is as a result of charge-offs from uncovered Investor Default 

Amounts being allocated first to the most Subordinated Loan Notes thereby reducing the Nominal 

Liquidation Amount of such Subordinated Loan Notes to zero before the Nominal Liquidation Amount of 

Senior Loan Notes is reduced. 

In addition, principal amounts allocated to a Loan Note will be used to fund targeted credits to the Principal 

Funding Account Ledgers or principal sub-ledgers of Senior Loan Notes before being applied to the 

Principal Funding Account Ledgers or principal sub-ledgers of Subordinated Loan Notes. 

Redemption and early redemption of Loan Notes 

Whenever Funding 1 is to redeem a Loan Note, it will do so only to the extent that finance charges and 

principal amounts it has received and allocated to that Loan Note are sufficient to redeem that Loan Note in 

full, and only to the extent that the Loan Notes to be redeemed are not required to provide subordination for 

Senior Loan Notes. The holder of a Loan Note will have no claim against Funding 1 if Funding 1 fails to 

make a required redemption of a Loan Note before the Final Redemption Date because no funds are 

available for that purpose or because the Loan Notes that would otherwise be redeemed are required to 

provide subordination for Senior Loan Notes. The failure to redeem under these circumstances will not be a 

Loan Note Event of Default. If, following any payments made on the Final Redemption Date, the 

Outstanding Principal Amount of a Loan Note is greater than zero, then such Outstanding Principal Amount 
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shall be reduced to zero and no further amounts of interest or principal shall be payable by Funding 1 in 

respect of such Loan Note. 

Funding 1 may only repay principal amounts owing in respect of Loan Notes pursuant to the terms and 

conditions of the global loan notes, if the following conditions in relation to a class of Loan Note (together, 

the Repayment Tests) are satisfied: 

 Required subordination for repayment of any class B Loan Note  

On the Distribution Date in respect of any class B Loan Note, immediately after making such 

payment, the Class A Available Subordinated Amount must be at least equal to the Class A Required 

Subordinated Amount. 

 Required subordination for repayment of any class C Loan Note  

On the Distribution Date in respect of any class C Loan Note, immediately after making such 

payment, the Class A Available Subordinated Amount must be at least equal to the Class A Required 

Subordinated Amount and the Class B Available Subordinated Amount must be at least equal to the 

Class B Required Subordinated Amount. 

 Required subordination for repayment of any class D Loan Note  

On the Distribution Date of any class D Loan Note, immediately after making such payment, the 

Class A Available Subordinated Amount must be at least equal to the Class A Required 

Subordinated Amount, the Class B Available Subordinated Amount must be at least equal to the 

Class B Required Subordinated Amount and the Class C Available Subordinated Amount must be at 

least equal to the Class C Required Subordinated Amount. 

Notwithstanding the above provisions, to the extent that an amount equal to the Targeted Pre-Funding 

Amount has been accumulated in the Principal Funding Account of the Senior Loan Note in order to enable 

the relevant Subordinated Loan Note to be repaid before their Scheduled Redemption Date, for the purposes 

of determining whether the relevant Repayment Test has been satisfied in respect of the proposed repayment 

of such Subordinated Loan Note, any pre-funding amount recorded in the Principal Funding Account Ledger 

for the relevant Loan Notes as described in B of each of the definitions of the Class A Required 

Subordinated Amount, the Class B Required Subordinated Amount or the Class C Required Subordinated 

Amount shall be excluded in such calculation. 

Loan Note Events of Default 

A Loan Note Event of Default specified in respect of each global loan note and in respect of Global Loan 

Note No. 1 is any of the following events and, in respect of a Loan Note, any other event specified as such in 

the relevant Loan Note Supplement: 

(a) Non-payment: Funding 1 fails to pay any amount of principal or interest in respect of a Loan Note 

within 5 Business Days of the due date for payment thereof; or 

(b) Breach of other obligations: Funding 1 defaults in the performance or observance of any of its other 

obligations under or in respect of the global loan note, any Supplement to a Global Loan Note or the 

STDCMA and the Security Trustee has given written notice thereof to Funding 1, certifying that 

such default is, in the opinion of the Security Trustee, materially prejudicial to the interests of the 

holders of Loan Notes of that global loan note and (except where such default is incapable of 

remedy) such default remains unremedied for 30 days after such notice by the Security Trustee; or  
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(c) Unsatisfied judgment: one or more judgment(s) or order(s) for the payment of any amount is 

rendered against Funding 1 and continues unsatisfied and unstayed for a period of 30 days after the 

date(s) thereof or, if later, the date therein specified for payment; or 

(d) Loan Note Security enforced: a secured party takes possession or a receiver, administrative receiver, 

administrator, examiner, manager or other similar officer is appointed, of the whole or any part of 

the undertaking, assets and revenues of Funding 1 or an enforcement action is begun or a distress or 

execution is levied against any of the assets of Funding 1; or 

(e) Insolvency etc.: (i) Funding 1 becomes insolvent or is unable to pay its debts as they fall due, (ii) an 

administrator or liquidator of Funding 1 or the whole or any part of the undertaking, assets and 

revenues of Funding 1 is appointed (or application for any such appointment is made), (iii) Funding 

1 takes any action for a readjustment or deferment of any of its obligations or makes a general 

assignment or an arrangement or composition with or for the benefit of its creditors or declares a 

moratorium in respect of any of its Indebtedness or any guarantee of Indebtedness given by it or (iv) 

Funding 1 ceases or threatens to cease to carry on all or any substantial part of its business or (v) 

Funding 1 becomes "bankrupt"; or 

(f) Winding up etc.: an order is made or an effective resolution is passed for the winding up, liquidation 

or dissolution of Funding 1; or 

(g) Analogous event: any event occurs which under the laws of the England and Wales has an analogous 

effect to any of the events referred to in paragraphs (c) to (f) above; or 

(h) Failure to take action etc.: any action, condition or thing at any time required to be taken, fulfilled or 

done in order to (i) enable Funding 1 lawfully to enter into, exercise its rights and perform and 

comply with its obligations under and in respect of the Loan Notes and the documents relating to the 

Funding 1 Beneficial Interest or (ii) ensure that those obligations are legal, valid, binding and 

enforceable (except as such enforceability may be limited by applicable bankruptcy, insolvency, 

moratorium, reorganisation or other similar laws affecting the enforcement of the rights of  creditors 

generally and as such enforceability may be limited by the effect of general principles of equity) is 

not taken, fulfilled or done; or 

(i) Unlawfulness: it is or will become unlawful for Funding 1 to perform or comply with any of its 

obligations under or in respect of a Loan Note or the documents relating to it; or 

(j) Government intervention: (i) all or any substantial part of the undertaking, assets and revenues of 

Funding 1 is condemned, seized or otherwise appropriated by any person acting under the authority 

of any national, regional or local government or (ii) Funding 1 is prevented by any such person from 

exercising normal control over all or any substantial part of its undertaking, assets and revenues.  

Upon the occurrence of a Loan Note Event of Default, the Security Trustee may enforce part or all of the 

Loan Note Security in respect of the Loan Notes of each global loan note, subject to it being indemnified 

and/or secured to its satisfaction including the Loan Notes of Global Loan Note No. 1.  

Payments on Loan Notes 

Funding 1, the Security Trustee, the registrar of the Loan Notes and any agent of Funding 1 or of the 

Security Trustee will treat the registered holder of any Loan Note as the absolute owner of that Loan Note, 

whether or not the Loan Note is overdue and notwithstanding any notice to the contrary, for the purpose of 

making payment and for all other purposes. 

Funding 1 will make payments on a Loan Note to the registered holder of the Loan Note by the close of 

business on the Loan Note Record Date established for the related Distribution Date. 
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If any withholding or deduction for or on account of any taxes, duties, assessments or government charges is 

imposed, levied, collected, withheld or assessed on payments of principal or interest on any Loan Note by 

any jurisdiction or any political subdivision or authority in or of any jurisdiction having power to tax, 

payments by Funding 1 will be reduced accordingly and neither Funding 1, nor the Security Trustee, will be 

required to make any additional payments to the holders of the Loan Notes for that withholding or deduction. 

Such reduced payments will not be treated as deferred payments and, accordingly, will not bear Additional 

Interest. As at the date of this Base Prospectus, Funding 1 should not be liable to make any such deduction or 

withholding for or on account of United Kingdom income tax provided that it forms a reasonable belief, at 

the time such payment is made, that the holder of the relevant Loan Note is a company resident in the United 

Kingdom and is beneficially entitled to that payment and no direction has been issued by HM Revenue & 

Customs (HMRC) pursuant to section 931 of the Income Tax Act 2007 to Funding 1 in relation to such 

payment. 

The Loan Note Record Date  in respect of any Transfer Date or Distribution Date means the last Business 

Day of the preceding Monthly Period, unless otherwise specified in the related Loan Note Supplement and 

the Drawdown Prospectus/Final Terms/Pricing Supplement of the Note Series which such Loan Note 

supports. 

Final repayment of the Loan Notes 

Holders of Loan Notes will not receive payment of principal in excess of the Outstanding Principal Amount 

of that Loan Note. 

A Loan Note will be considered to be paid in full, the holder of that Loan Note will have no further right or 

claim, and Funding 1 will have no further obligation or liability for principal or interest, on the earlier to 

occur of: 

 the date of the payment in full of the Outstanding Principal Amount of and all accrued, past due and 

Additional Interest on that Loan Note; or 

 the Final Redemption Date for that Loan Note after giving effect to all deposits, allocations, 

reallocations and payments to be made on that date. 

Refinancing of a Loan Note 

Funding 1 may refinance a Loan Note through the issuance of a new Loan Note or a further advance under a 

Series of Class D VFN Loan Note (see – “The Loan Notes – The Class D VFN Loan Notes” below). The 

proceeds received from the issuance of the new Loan Note, or from a further advance under a Series of Class 

D VFN Loan Note, shall then be used by Funding 1 to redeem the existing Loan Note. Such proceeds would 

not form part of LNI Available Funds or LNI Available Principal Funds and any excess over the amount 

used for redemption will be used to make a Contribution to the Receivables Trust.  The Issuer shall then 

redeem the corresponding Note Series in full in accordance with Condition 7(c) (Optional Early Redemption 

in Full). 

The Loan Note Supplement for the relevant existing Loan Note shall also specify if the Transferor may 

subscribe for the new Loan Note issued in order to refinance the relevant existing Loan Note. 

The issuance of the new Loan Note will be subject to the Issuance Tests being met and the redemption of the 

existing Loan Note will be subject to the Repayment Tests being met.  

Funding 1 may also refinance a Loan Note if the Transferor Beneficiary makes a Refinancing Contribution 

to the Receivables Trustee. The proceeds of the Refinancing Contribution will be applied by the Receivables 

Trustee to make a Refinancing Distribution to the Loan Note Issuer specified in the Refinancing Notice. The 

Loan Note Issuer will be required to apply the proceeds to redeem the Loan Note designated by the 
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Transferor Beneficiary. Such proceeds would not form part of LNI Available Funds or LNI Available 

Principal Funds and any excess over the amount used for redemption will be used to make a Contribution to 

the Delamare Cards Receivables Trust. The Issuer shall then redeem the corresponding Note Series in 

accordance with Condition 7(c) (Optional Early Redemption in Full). A Class D VFN Loan Note (and the 

corresponding Note Series) may be redeemed in whole or in part. Other Classes of Loan Note (and Note 

Series) may be redeemed in whole but not in part. See “The Delamare Cards Receivables Trust – 

Refinancing Contribution and Refinancing Distribution”. 

Issuance of new Loan Notes 

Unless otherwise specified in the related Loan Note Supplement and which will be set out in the relevant 

Drawdown Prospectus/Final Terms/Pricing Supplement of the Note Series which such Loan Note supports, 

Funding 1 may only issue a new Loan Note, or increase the Outstanding Principal Amount of an existing 

Loan Note (including for the avoidance of doubt in respect of a Class D VFN Loan Note), if the following 

conditions (together, the Issuance Tests) are satisfied: 

Increase in Required Series Cash Reserve Account Amount or Required Programme Reserve Account 

Amount 

If the issuance of a Loan Note results in an increase in the Required Series Cash Reserve Account Amount of 

any Loan Note (or, as applicable, Loan Notes) or the Required Programme Reserve Account Amount, on 

such date Funding 1 will have deposited an amount equal to the amount of such increase into the Series Cash 

Reserve Account for the credit of the relevant Series Cash Reserve Account Ledger maintained in respect of 

each affected Loan Note (or, as applicable, Loan Notes) and/or into the Programme Reserve Account, as the 

case may be. 

For the class A Loan Notes, 

On the Issue Date for that Loan Note after giving effect to the issuance of that Loan Note, the Class A 

Available Subordinated Amount must be equal to or greater than the Class A Required Subordinated 

Amount. 

The Class A Required Subordinated Amount is calculated, on any date, as the product of A x B where: 

A = the highest Class A Required Subordinated Percentage currently specified in respect of any class A 

Loan Note then outstanding; and 

B = the sum of (a) the Adjusted Outstanding Principal Amount of all Loan Notes on such date (after 

giving effect to any payments of principal to be made on the Loan Notes on such date) plus (b) any 

pre-funding amount recorded in the Principal Funding Account Ledger for any Loan Note.  

The Class A Required Subordinated Percentage  has the meaning set out in the relevant Drawdown 

Prospectus/Final Terms/Pricing Supplement. 

The Class A Available Subordinated Amount is calculated, on any date, as the sum of (a) the aggregate of 

the Adjusted Outstanding Principal Amounts of class B Loan Notes, class C Loan Notes and class D Loan 

Notes (after giving effect to any issuances, deposits, allocations, re-allocations or repayments of principal to 

be made on the Loan Notes on such date); (b) the Available Programme Reserve Account Amount (if any) 

on deposit in the Programme Reserve Account on such date; and (c) any pre-funding amounts recorded in 

the Principal Funding Account Ledger for any of the class B Loan Notes and class C Loan Notes on such 

date. 

For the class B Loan Notes, 
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On the Issue Date for that Loan Note after giving effect to the issuance of that Loan Note, the Class B 

Available Subordinated Amount must be equal to or greater than the Class B Required Subordinated 

Amount. 

The Class B Required Subordinated Amount is calculated, on any date, as the product of A x B where: 

A = the highest Class B Required Subordinated Percentage currently specified in respect of any class B 

Loan Note then outstanding; and 

B = the sum of (a) the Adjusted Outstanding Principal Amount of all Loan Notes on such date (after 

giving effect to any payments of principal to be made on the Loan Notes on such date) plus (b) any 

pre-funding amount recorded in the Principal Funding Account Ledger for any Loan Note. 

The Class B Required Subordinated Percentage  has the meaning set out in the relevant Drawdown 

Prospectus/Final Terms/Pricing Supplement. 

The Class B Available Subordinated Amount is calculated, on any date, as the sum of (a) the aggregate of 

the Adjusted Outstanding Principal Amounts of class C Loan Notes and class D Loan Notes (after giving 

effect to any issuances, deposits, allocations or re-allocations or repayments of principal to be made on the 

Loan Notes on such date); and (b) the Available Programme Reserve Account Amount (if any) on deposit in 

the Programme Reserve Account on such date; and (c) any pre-funding amounts recorded in the Principal 

Funding Account Ledger for any class C Loan Note. 

For the class C Loan Notes, 

On the Issue Date for that Loan Note after giving effect to the issuance of that Loan Note, the Class C 

Available Subordinated Amount must be equal to or greater than the Class C Required Subordinated 

Amount. 

The Class C Required Subordinated Amount is calculated, on any date, as the product of A x B where: 

A = the highest Class C Required Subordinated Percentage currently specified in respect of any class C 

Loan Note then outstanding; and 

B = the sum of (a) the Adjusted Outstanding Principal Amount of all Loan Notes on such date (after 

giving effect to any payments of principal to be made on the Loan Notes on such date) plus (b) any 

pre-funding amount recorded in the Principal Funding Account Ledger for any Loan Note.  

The Class C Required Subordinated Percentage  has the meaning set out in the relevant Drawdown 

Prospectus/Final Terms/Pricing Supplement. 

The Class C Available Subordinated Amount is calculated, on any date, as the sum of (a) the aggregate of 

the Adjusted Outstanding Principal Amounts of the class D Loan Notes corresponding to all Note Series 

(after giving effect to any issuances, deposits, allocations, re-allocations or repayments of principal to be 

made on the Loan Notes on such date); and (b) the Available Programme Reserve Account Amount (if any) 

on deposit in the Programme Reserve Account on such date. 

Funding 1 is not required to provide prior notice to, permit any prior review by or to obtain the consent of 

any Loan Note Holder of an outstanding Loan Note to issue any additional Loan Note. There are no 

restrictions on the timing or amount of any additional issuance of Loan Notes, so long as the conditions 

described above are met. 

Funding 1 may from time to time, without notice to, or the consent of, the registered holders of a Loan Note, 

increase the Outstanding Principal Amount of a Loan Note so long as the conditions described above are 

met. 
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When issued, the additional Loan Notes will be identical in all respects to the other outstanding Loan Notes 

of that class equally and rateably entitled to the benefits of the STDCMA, the relevant global loan note and 

the related Supplement to a Global Loan Note as applicable to the previously issued Loan Notes of that class 

without preference, priority or distinction. 

The Class D VFN Loan Notes 

Increase to the Outstanding Principal Amount and Maximum Principal Amount of the Class D VFN 

Loan Notes 

From time to time, the Cash Manager may, on behalf of Funding 1, during the period from but excluding the 

issuance date of the relevant Class D VFN Loan Note to and including the Loan Note Interest Payment Date 

preceding the Scheduled Redemption Date (the Drawdown Period) request a further advance of principal in 

respect of a Series of Class D VFN Loan Note and, if applicable, an increase in the Maximum Principal 

Amount of the relevant Series of Class D VFN Loan Note. 

The holder of the relevant Series of Class D VFN Loan Note shall in turn request a further advance of 

principal in respect of the corresponding Series of class D VFN note and, if applicable, an increase in the 

Maximum Principal Amount of such Series of class D VFN note.  

Any further advance under a Series of Class D VFN Loan Note (and corresponding increase in the 

Outstanding Principal Amount of the relevant Class D VFN Loan Note and, if applicable, the Maximum 

Principal Amount) is subject to, inter alia, the Issuance Tests being met on the Drawdown Date and the 

Outstanding Principal Amount of the relevant Series of Class D VFN Loan Note, as increased by the further 

advance, not exceeding the Maximum Principal Amount. 

Repayment of Class D VFN Loan Notes 

Principal in respect of a Class D VFN Loan may be repaid in whole or in part on any Loan Note Interest 

Payment Date. Any repayment of the Class D VFN Loan Notes (and corresponding decrease in the 

Outstanding Principal Amount of the relevant Series of Class D VFN Loan Note) is  subject to, inter alia, the 

Repayment Tests being met on the relevant Loan Note Interest Payment Date.  

Re-borrowing 

Subject to satisfying the conditions set out in "Increase to the Outstanding Principal Amount and Maximum 

Principal Amount of the Class D VFN Loan Notes " above, Funding 1 may request the advance of any 

principal amount repaid under a Series of Class D VFN Loan Note. 

Reduction in Maximum Principal Amount 

If Funding 1 receives notice from a class D VFN Noteholder of a decrease in the Maximum Principal 

Amount of the relevant Series of class D VFN note, then the Maximum Principal Amount of the 

corresponding Series of Class D VFN Loan Note shall decrease by a corresponding amount.  

The Expenses Loan Agreement 

On the date that Global Loan Note No. 1 was issued, Funding 1 (as borrower) entered into a loan agreement 

(as amended and/or varied or supplemented and/or novated from time to time) (the Expenses Loan 

Agreement) with TPF (as the initial Expenses Loan Provider) under which the Expenses Loan Provider 

made and will make advances to Funding 1 utilised and to be utilised by Funding 1 from time to time in 

meeting certain costs and expenses of Funding 1 relating to the issuance of Loan Notes, including the costs 

of the Issuer as subscriber for those Loan Notes, and in funding certain reserves. The amounts outstanding 

under the Expenses Loan Agreement, together with interest thereon, will be repaid out of LNI Available 

Funds on each Transfer Date (see "— Application of LNI Available Funds"). Repayments of principal may 
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be made by monthly instalments (where an advance was used to meet costs and expenses) or as amounts are 

released from reserves and on scheduled maturity (where an advance was used to fund reserves).   
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THE RESERVES AND PERMITTED INVESTMENTS 

Accumulation Reserve Account and Accumulation Reserve Account Ledgers  

Funding 1 has established and will maintain an Accumulation Reserve Account at a Qualified Institution 

(currently HSBC Bank plc at its branch located at 8 Canada Square, London E14 5HQ) (the Accumulation 

Reserve Account). Funding 1 will also establish ledgers in respect of the Accumulation Reserve Account in 

respect of each Loan Note specified as an Accumulation Reserve Account Ledger in respect of the relevant 

Loan Note. Each Accumulation Reserve Account Ledger will be established to assist with the payment by 

Funding 1 of the Monthly Distribution Amount for the relevant Loan Note during the Accumulation Period 

for that Loan Note. The Monthly Distribution Amount in respect of a Loan Note comprises, in relation to a 

Monthly Period, the monthly interest amount, any deferred interest and any additional interest in each case 

payable in respect of such Loan Note as specified in the relevant Loan Note Supplement. 

On each Transfer Date from and after the Accumulation Reserve Account Funding Date for a Loan Note but 

prior to the termination of the Accumulation Reserve Account Ledger for that Loan Note, Funding 1 will 

apply certain amounts of LNI Available Funds in the priority described below in "Funding 1 Cashflows — 

Use of LNI Available Funds" to increase the amount credited to the Accumulation Reserve Account Ledger 

for that Loan Note (to the extent such amount is less than the Required Accumulation Reserve Account 

Amount for that Loan Note). 

The Accumulation Reserve Account Funding Date  shall mean, unless otherwise specified in the related 

Loan Note Supplement and set out in the relevant Drawdown Prospectus/Final Terms/Pricing Supplement, in 

respect of an Accumulation Period following an Accumulation Period Commencement Date in respect of a 

Loan Note the Transfer Date which occurs not later than the earliest of: 

(a) the Transfer Date with respect to the Monthly Period which commences 3 months prior to the 

commencement of the Accumulation Period for such Loan Note; or 

(b) the first Transfer Date for which the Quarterly Excess Available Funds Percentage is less than 2 per 

cent., but in such event the Accumulation Reserve Account Funding Date shall not be required to 

occur earlier than the Transfer Date with respect to the Monthly Period which commences 12 

months prior to the commencement of the Accumulation Period for such Loan Note; or  

(c) the first Transfer Date for which the Quarterly Excess Available Funds Percentage is less than 4 per 

cent., but in such event the Accumulation Reserve Account Funding Date shall not be required to 

occur earlier than the Transfer Date with respect to the Monthly Period which commences 6 months 

prior to the commencement of the Accumulation Period for such Loan Note; or  

(d) the first Transfer Date for which the Quarterly Excess Available Funds Percentage is less than 6 per 

cent., but in such event the Accumulation Reserve Account Funding Date shall not be required to 

occur earlier than the Transfer Date with respect to the Monthly Period which commences 3 months 

prior to the commencement of the Accumulation Period for such Loan Note,  

provided, however, that if the Accumulation Period Length is determined to be one month there shall be no 

Accumulation Reserve Account Funding Date for such Loan Note and no amounts shall be ac cumulated in 

the Accumulation Reserve Account to the credit of the Accumulation Reserve Account Ledger maintained 

for such Loan Note pursuant to the STDCMA. 

The Excess Available Funds Percentage means, with respect to any Transfer Date, the percentage, if any, 

by which the Portfolio Yield for the preceding Monthly Period exceeds the Expense Rate for such Monthly 

Period. 
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The Expense Rate means, with respect to any Monthly Period, the sum of: 

(a) the annualised percentage equivalent of a fraction, the numerator of which is the Senior Costs Items 

for such Monthly Period and the denominator of which is the weighted average Floating Calculation 

Investor Interest Amount for such Monthly Period; 

(b) the weighted average (based on the Outstanding Principal Amount of the Related Debt) of the Rate 

of Interest applicable to each Loan Note for the period from (and including) the Loan Note Interest 

Payment Date for such Loan Note in such Monthly Period to (but excluding) the Loan Note Interest 

Payment Date for such Loan Note in the following Monthly Period; and 

(c) the annualised percentage equivalent of a fraction, the numerator of which is the Investor Servicing 

Fee Amount for such Monthly Period and the denominator of which is the weighted average 

Floating Calculation Investor Interest Amount for such Monthly Period.  

The Portfolio Yield means, with respect to any Monthly Period, the annualised percentage equivalent of a 

fraction: 

(a) the numerator of which is equal to the sum of: 

(1) the aggregate amount of LNI Available Funds (excluding for these purposes the amount of 

any Programme Reserve Draw Amount which would otherwise be included in such LNI 

Available Funds) with respect to such Monthly Period (without double counting in respect 

of the group A (finance charge collections) Shared Excess Available Funds); minus 

(2) the aggregate Investor Default Amount for such Monthly Period; and 

(b) the denominator of which is the weighted average Floating Calculation Investor Interest Amount for 

such Monthly Period. 

The Quarterly Excess Available Funds Percentage  means, unless otherwise specified in the related Loan 

Note Supplement and, in respect of Global Loan Note No. 1,  set out in the relevant Drawdown 

Prospectus/Final Terms/Pricing Supplement, with respect to each Transfer Date, the percentage equivalent of 

a fraction, the numerator of which is the sum of the Excess Available Funds Percentages with respect to the 

immediately preceding three Monthly Periods and the denominator of which is three.  

The Accumulation Reserve Account Surplus  means, with respect to any Transfer Date on or after the 

Accumulation Reserve Account Funding Date for a Loan Note, the amount, if any, by which the amount on 

deposit in the Accumulation Reserve Account and credited to the Accumulation Reserve Account Ledger for 

that Loan Note exceeds the Required Accumulation Reserve Account Amount for such Loan Note. 

The Required Accumulation Reserve Account Amount  for any Loan Note on any Transfer Date on or 

after the Accumulation Reserve Account Funding Date will be specified in the Supplement to a Global Loan 

Note and, in respect of Global Loan Note No. 1, set out in the relevant Drawdown Prospectus/Final 

Terms/Pricing Supplement for the related Note Series.  

Amounts on deposit to the credit of the Accumulation Reserve Account Ledger for a Loan Note on any 

Transfer Date (after giving effect to any credits to, or debits from, such Accumulation Reserve Account 

Ledger to be made on such Transfer Date) may be invested by Funding 1 in Permitted Investments. The 

interest and other investment income (net of investment expenses (including taxes) and losses) earned on 

such investments will be retained in the Accumulation Reserve Account Ledger (to the extent that the 

amount standing to the credit of such ledger is less than the Required Accumulation Reserve Account 

Amount for that Loan Note) or, inter alia, credited to the Funding 1's Finance Charge Ledger for application 

as LNI Available Funds on the related Transfer Date. 
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On or before each Transfer Date with respect to the Accumulation Period for a Loan Note prior to the 

payment in full of the relevant Loan Note and, as applicable, on the first Transfer Date for the Regulated 

Amortisation Period or the Rapid Amortisation Period for that Loan Note, Funding 1 shall calculate the 

Accumulation Reserve Draw Amount which shall be equal to the Principal Funding Investment Shortfall 

for such Loan Note with respect to such Transfer Date with respect to the Accumulation Period or, as 

applicable, the first Transfer Date for the earlier of the Regulated Amortisation Period and the Rapid 

Amortisation Period for such Loan Note. Such amount will be reduced to the extent that funds otherwise 

would be available for deposit (and apart from such reduction would be required to be deposited) in the 

Accumulation Reserve Account and credited to the Accumulation Reserve Account Ledger for such Loan 

Note with respect to such Transfer Date. 

The Principal Funding Investment Shortfall means, with respect to each Transfer Date in relation to any 

Loan Note, the amount, if any, by which the Principal Funding Investment Proceeds in respect of that Loan 

Note for such Transfer Date are less than the Principal Funding Covered Amount for that Loan Note 

determined as of such Transfer Date. 

The Principal Funding Investment Proceeds  means, with respect to each Transfer Date in relation to any 

class A Loan Note, class B Loan Note or class C Loan Note, the investment earnings, if any, standing to the 

credit of the Principal Funding Account Ledger for such Loan Note (net of investment expenses (including 

taxes) and losses) which have been earned on amounts credited to such Principal Funding Account Ledger 

which do not represent any pre-funding for the class of Loan Note to which such Loan Note belongs, for the 

period from (and including) the immediately preceding Transfer Date to (but excluding) such Transfer Date. 

The Principal Funding Covered Amount shall mean, unless otherwise specified in a global loan note or a 

Supplement to a Global Loan Note and set out in the relevant Drawdown Prospectus/Final Terms/Pricing 

Supplement for the related Note Series, in relation to any Loan Note, an amount determined as of each 

Transfer Date equal to the product of (a) the fraction, the numerator of which is the actual number of days in 

the Related Loan Note Interest Period for such Loan Note and the denominator of which is 365, (b) the Loan 

Note interest rate in effect for such Loan Note with respect to such Loan Note Interest Period, and (c) the 

average amount credited to the Principal Funding Account Ledger for such Loan Note that does not represent 

pre-funding for the Monthly Period preceding such Transfer Date.  

In the event that for any Transfer Date, the Accumulation Reserve Draw Amount for a Loan Note is greater 

than zero, then the Accumulation Reserve Draw Amount, up to the Available Accumulation Reserve 

Account Amount, shall be withdrawn from the amount deposited in the Accumulation Reserve Account 

standing to the credit of the Accumulation Reserve Account Ledger for such Loan Note on such Transfer 

Date by Funding 1 and then deposited in the Funding 1 Distribution Account and credited to Funding 1's 

Finance Charge Ledger and shall be included in the LNI Available Funds for such Transfer Date.  

In the event that the Accumulation Reserve Account Surplus for a Loan Note on any Transfer Date, after 

giving effect to all deposits to and withdrawals from the amounts in the Accumulation Reserve Account 

standing to the credit of the Accumulation Reserve Account Ledger with respect to such Transfer Date, is 

greater than zero, then Funding 1 shall withdraw an amount equal to such Accumulation Reserve Account 

Surplus for that Loan Note and then pay an amount equal to this amount to the Receivables Trustee by way 

of additional consideration for the grant of Funding 1's interest in the Delamare Cards Receivables Trust 

(identified as Accumulation Reserve Account Surplus Amount). 

The Available Accumulation Reserve Account Amount  means, for any Loan Note with respect to any 

Transfer Date, the lesser of (a) the amount standing to the credit of the Accumulation Reserve Account 

Ledger for that Loan Note on such date (before giving effect to any deposit made or to be made as described 

above into the Accumulation Reserve Account for credit to the Accumulation Reserve Account Ledger for 

such Loan Note on such date), and (b) the Required Accumulation Reserve Account Amount for such Loan 

Note. 
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Upon the earliest to occur of: 

 the termination of Delamare Cards Receivables Trust; 

 the first Transfer Date for the Regulated Amortisation Period (if any) or the Rapid Amortisation 

Period for a Loan Note; and 

 the Transfer Date immediately preceding the Scheduled Redemption Date for a Loan Note,  

Funding 1 shall withdraw the amounts deposited in the Accumulation Reserve Account standing to the credit 

of the Accumulation Reserve Account Ledger for that Loan Note and pay an amount equal to this amount to 

the Receivables Trustee by way of additional consideration identified as the Accumulation Reserve Account 

Surplus Amount. After this distribution from the amounts deposited in the Accumulation Reserve Account 

standing to the credit of the Accumulation Reserve Account Ledger for that Loan Note has been made, the 

Accumulation Reserve Account Ledger for that Loan Note shall be deemed to have been terminated for the 

purposes of the STDCMA. 

Programme Reserve Account 

Funding 1 may establish and maintain a programme reserve account at a Qualified Institution (currently 

HSBC Bank plc at its branch located at 8 Canada Square, London E14 5HQ) (the Programme Reserve 

Account). The Programme Reserve Account will be established to assist with the payment by Funding 1 of 

amounts payable on each Loan Note. 

On each Transfer Date, Funding 1 will apply LNI Available Funds in the order of priority described in 

"Funding 1 Cashflows — Application of LNI Available Funds" to increase the amount on deposit in the 

Programme Reserve Account, up to the Required Programme Reserve Account Amount.  

On each Transfer Date, after giving effect to any deposit to be made to, and any withdrawal to be made from, 

the Programme Reserve Account on that Transfer Date, Funding 1 will withdraw from the Programme 

Reserve Account an amount equal to the excess, if any, of the amount on deposit (after taking into account 

interest and income earned on the investments) in the Programme Reserve Account over the Required 

Programme Reserve Account Amount. Funding 1 will distribute this Programme Reserve Account Surplus to 

the Receivables Trustee as Additional Funds and it will cease to be the property of Funding 1. 

Amounts on deposit in the Programme Reserve Account on any Transfer Date may be invested in Permitted 

Investments. This will be done after giving effect to any deposits to, or withdrawals from, the Programme 

Reserve Account to be made on that Transfer Date. The interest and other income – net of investment 

expenses (including taxes) and losses – earned on the investments will be retained in the Programme Reserve 

Account to the extent that the amount on deposit in the Programme Reserve Account is less than the 

Required Programme Reserve Account Amount. 

On each Transfer Date, Funding 1 will withdraw the Programme Reserve Draw Amount from the amount on 

deposit in the Programme Reserve Account and deposit it in the Funding 1 Distribution Account for credit to 

the Funding 1's Finance Charge Ledger to be included in LNI Available Funds. The amount of this 

withdrawal will be reduced to the extent LNI Available Funds would be available for deposit in the 

Programme Reserve Account. 

Upon the earlier to occur of: 

 the termination of the Delamare Cards Receivables Trust; and 

 the Funding 1 Termination Date, 
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Funding 1, after taking into account all other deposits and withdrawals in respect of the Programme Reserve 

Account on such date shall withdraw all amounts on deposit in the Programme Reserve Account and pay an 

amount equal to such amounts to the Receivables Trustee as Additional Funds on such date. After this 

distribution from the Programme Reserve Account has been made, the Programme Reserve Account shall be 

regarded as having been terminated. 

The amount targeted to be deposited in the Programme Reserve Account on any Transfer Date from LNI 

Available Funds is equal to the aggregate of each amount of the excess, if any, of the Required Programme 

Reserve Account Amount over the Available Programme Reserve Account Amount on such Transfer Date. 

If the amount of LNI Available Funds available to be deposited into the Programme Reserve Account on 

such Transfer Date is less than the targeted amount, then Funding 1 shall transfer to the Programme Reserve 

Account the total amount of LNI Available Funds available to be transferred on such Transfer Date in 

respect of the funding of the Programme Reserve Account provided that such amount shall not be greater 

than the amount by which the Required Programme Reserve Account Amount exceeds the Available 

Programme Reserve Account Amount. 

For the purposes of the above, the following definitions are required: 

The Programme Reserve Draw Amount means, with respect to any Transfer Date, an amount equal to the 

lesser of (A) (a) an amount equal to the product of (i) the percentage, if any, by which the Expense Rate for 

the preceding Monthly Period exceeds the maximum of (x) the Portfolio Yield for such Monthly Period and 

(y) zero, and (ii) the weighted average Floating Calculation Investor Interest Amount for such Monthly 

Period; minus (b) the aggregate Total Withdrawal Amount distributed from the Series Cash Reserve Account 

applied on such Transfer Date in making payments of the Monthly Distribution Amount for each Loan Note; 

and (B) the Available Programme Reserve Account Amount. 

The Programme Reserve Account Percentage  means the greater of (a) zero and (b) the percentage 

confirmed in writing by the Cash Manager as being required to support the then current ratings of any 

Associated Debt outstanding or about to be issued provided that such percentage in (b) cannot be reduced 

thereafter unless the Cash Manager confirms in writing that in its opinion, formed on the basis of due 

consideration, such reduction will not adversely affect the then current ratings of any Associated Debt 

outstanding. 

The Programme Reserve Account Surplus means, with respect to any Transfer Date, the amount, if any, 

by which item (a) of the definition of Available Programme Reserve Account Amount exceeds the Required 

Programme Reserve Account Amount. 

The Available Programme Reserve Account Amount means, with respect to any Transfer Date, the lesser 

of (a) the amount on deposit in the Programme Reserve Account on such date (before giving effect to any 

credit made or to be made to the Programme Reserve Account Ledger on such date from LNI Available 

Funds), and (b) the Required Programme Reserve Account Amount.  

The Required Programme Reserve Account Amount means, on each Transfer Date, the amount equal to 

the product of (i) the Programme Reserve Account Percentage for such Transfer Date and (ii) the sum of the 

Initial Principal Amounts of all Loan Notes outstanding as of the last day of the preceding Monthly Period. 

Series Cash Reserve Account 

Funding 1 has established and will maintain a separate cash reserve account at a Qualified Institution 

(currently HSBC Bank plc at its branch located at 8 Canada Square, London E14 5HQ) (the Series Cash 

Reserve Account) for the purpose of providing credit enhancement for an individual Loan Note (or, if 

specified in the relevant Drawdown Prospectus/Final Terms/Pricing Supplement, for Loan Notes of more 

than one series) issued. Funding 1 will also establish a ledger in the Series Cash Reserve Account in respect 

of such Loan Note (or Loan Notes) and specify such ledger as a Series Cash Reserve Account Ledger. 
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There may be more than one Series Cash Reserve Account Ledger in the Series Cash Reserve Account. Each 

Series Cash Reserve Account Ledger will be established to assist with the payment by Funding 1 of amounts 

payable on the relevant Loan Note (or Loan Notes) and will be considered to be a separate Series Cash 

Reserve Account. 

Amounts deposited in each Series Cash Reserve Account will be (i) calculated as referable to the relevant 

Loan Note (or, if specified in the relevant Drawdown Prospectus/Final Terms/Pricing Supplement, for Loan 

Notes of more than one series) to the extent of amounts credited to any Series Cash Reserve Account Ledger 

for such Loan Note (or Loan Notes) and investment earnings thereon required for the Required Series Cash 

Reserve Account Amount less the aggregate of all Total Withdrawal Amounts withdrawn from time to time 

which utilised amounts are calculated as referable to that Loan Note (or those Loan Notes); and (ii) 

calculated as referable to Funding 1 to the extent of investment earnings on amounts credited to such Series 

Cash Reserve Account Ledger not required in (i) above which are to be paid by Funding 1 to the Receivables 

Trustee as Additional Funds and identified as Investment Proceeds. 

Funding 1 shall: 

 on each Transfer Date deposit in the Series Cash Reserve Account to the credit of the relevant Series 

Cash Reserve Account Ledger an amount, if any, equal to the entitlement of the relevant Loan Note 

(or, if specified in the relevant Drawdown Prospectus/Final Terms/Pricing Supplement, for Loan 

Notes of more than one series) in respect of which such Series Cash Reserve Account Ledger is 

maintained; and 

 make withdrawals from the Series Cash Reserve Account in respect of amounts credited to each 

Series Cash Reserve Account Ledger from time to time: 

(a) in priority (i) on each Transfer Date in the amount up to the Available Series Cash Reserve 

Account Amount for the relevant Loan Note (or Loan Notes) corresponding to such Series 

Cash Reserve Ledger at such time to pay the Monthly Distribution Amount for such Loan 

Note (or Loan Notes), to the extent necessary after applying LNI Available Funds (but 

excluding, for the purposes of this calculation, the amount of any Programme Reserve Draw 

Amount which would otherwise be included in such LNI Available Funds) and (ii) on the 

Release Date for the relevant Loan Note or Loan Notes, an amount up to the Available 

Series Cash Reserve Account Amount for the relevant Loan Note or Loan Notes, but no 

greater than the Nominal Liquidation Amount Deficit for such Loan Note (the aggregate of 

(i) and (ii) constituting the Total Withdrawal Amount for the relevant Loan Note (or Loan 

Notes)); and 

(b) to make a payment of Additional Funds to the Receivables Trustee to the extent of any 

excess investment earnings or Series Cash Reserve Account Surplus (on any Transfer Date 

or upon termination of such Series Cash Reserve Account Ledger for the relevant Loan Note 

(or Loan Notes)). 

Funds standing to the credit of each Series Cash Reserve Account Ledger may be invested by Funding 1 in 

Permitted Investments.  

On each Transfer Date, an amount equal to all interest and investment earnings (net of losses and investment 

expenses (including taxes)) earned during the period immediately preceding such Transfer Date on the funds 

standing to the credit of each Series Cash Reserve Account Ledger will: 

 be retained in such Series Cash Reserve Account Ledger to the extent that the Available Series Cash 

Reserve Account Amount for the relevant Loan Note (or Loan Notes) is less than the Required 

Series Cash Reserve Account Amount for such Loan Note (or Loan Notes) taking into account any 

amounts to be credited on that Transfer Date; and 
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 to the extent of any amount remaining after the application described above, be debited from such 

Series Cash Reserve Account Ledger and paid to the Receivables Trustee as Additional Funds and 

identified as Investment Proceeds on such Transfer Date.  

Upon the earlier to occur of: 

 the termination of the Delamare Cards Receivables Trust; and 

 the Funding 1 Termination Date, 

Funding 1, after taking into account all other deposits and withdrawals in respect of the Series Cash Reserve 

Account on such date, shall withdraw all amounts on deposit in the Series Cash Reserve Account and pay an 

amount equal to such amounts to the Receivables Trustee as Additional Funds on such date. After this 

distribution from the Series Cash Reserve Account has been made, the Series Cash Reserve Account shall be 

regarded as having been terminated. 

The amount targeted to be deposited in the Series Cash Reserve Account on any Transfer Date from LNI 

Available Funds is equal to the aggregate of each amount of the excess, if any, of the Required Series Cash 

Reserve Account Amount for each Loan Note (or Loan Notes) over the Available Series Cash Reserve 

Account Amount for such Loan Note (or Loan Notes) on such Transfer Date.  

If the amount of LNI Available Funds available to be deposited into the Series Cash Reserve Account on 

such Transfer Date is less than the targeted amount for all Loan Notes that have a Required Series Cash 

Reserve Account Amount, then Funding 1 shall allocate, among classes of Loan Notes that have a Required 

Series Cash Reserve Account Amount pursuant to item (xi) in "— Application of LNI Available Funds" 

below. Following such allocation, to the extent that there is a shortfall in respect of the targeted amount for 

the relevant Loan Notes of the same class, Funding 1 shall allocate and credit for each Loan Note to its 

Series Cash Reserve Account Ledger an amount equal to the product of (i) the total amount of LNI Available 

Funds transferred in respect of such class on such Transfer Date in respect of the funding of the Series Cash 

Reserve Account and (ii) a fraction the numerator of which is the Required Series Cash Reserve Account 

Amount for the related Monthly Period for the relevant Loan Note in relation to which such Series Cash 

Reserve Account Ledger is maintained and the denominator of which is the aggregate of the Required Series 

Cash Reserve Account Amounts for the related Monthly Period for each outstanding Loan Note in the same 

class which on such Transfer Date has a Required Series Cash Reserve Account Amount greater than its 

Available Series Cash Reserve Account Amount provided that such amount shall not be greater than the 

amount by which the Required Series Cash Reserve Account Amount for such Loan Note exceeds the 

Available Series Cash Reserve Account Amount for such Loan Note. Any surplus following such calculation 

will be reallocated on the same basis until all of the relevant amount of LNI Available Funds is allocated.  

For the purposes of the above, the following definitions are required: 

The Series Cash Reserve Account Percentage means, in respect of each Loan Note (or, if applicable, Loan 

Notes), the percentage set out in the Loan Note Supplement for such Loan Note (or, if applicable, Loan 

Notes) and as set out in respect of Global Loan Note No. 1 in the relevant Drawdown Prospectus/Final 

Terms/Pricing Supplement for the related Note Series. 

The Series Cash Reserve Account Surplus  means, in relation to each Loan Note (or, if applicable, Loan 

Notes) with respect to any Transfer Date, the amount, if any, by which item (a) of the definition of Available 

Series Cash Reserve Account Amount exceeds the Required Series Cash Reserve Account Amount for such 

Loan Note (or, if applicable, Loan Notes). 

The Available Series Cash Reserve Account Amount means, in relation to the relevant Loan Note (or, if 

applicable, Loan Notes) then outstanding, with respect to any Transfer Date, the lesser of (a) the amount 

standing to the credit of the Series Cash Reserve Account Ledger in relation to such Loan Note (or, if 
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applicable, Loan Notes) on such date (before giving effect to any credit made or to be made to the Series 

Cash Reserve Account Ledger for such Loan Note on such date from LNI Available Funds) and (b) the 

Required Series Cash Reserve Account Amount in relation to such Loan Note (or, if applicable, Loan 

Notes). 

The Required Series Cash Reserve Account Amount  means, in respect of each Loan Note (or, if 

applicable, Loan Notes) on each Transfer Date the amount specified in the Loan Note Supplement for such 

Loan Note (or, if applicable, Loan Notes) and as set out in respect of Global Loan Note No. 1 in the relevant 

Drawdown Prospectus/Final Terms/Pricing Supplement for the related Note Series or, if no such amount is 

specified, an amount equal to the product of (i) the Series Cash Reserve Account Percentage for such 

Transfer Date multiplied by (ii) the sum of the Initial Principal Amounts of all Loan Notes outstanding as of 

the last day of the preceding Monthly Period multiplied by (iii) a fraction, the numerator of which is the 

Nominal Liquidation Amount of the relevant Loan Note (or, if applicable, Loan Notes) as of the close of 

business on the last day of the preceding Monthly Period and the denominator of which is the Nominal 

Liquidation Amount of all Loan Notes outstanding as of the close of business on the last day of the 

preceding Monthly Period. For the avoidance of doubt, the Loan Notes referred to in paragraph (ii) above are 

those in respect of which the corresponding Loan Note Supplement specifies that a Required Series Cash 

Reserve Account Amount is applicable to Loan Notes of more than one series.  

Release Date means the earlier to occur of (i) the Scheduled Redemption Date (or any Transfer Date 

thereafter) on which the Nominal Liquidation Amount for the Loan Note is reduced to zero and (ii) the Final 

Redemption Date. 

Permitted Investments 

The term Permitted Investments shall mean any one or more of the following: 

(a) demand or time deposits, certificates of deposit and other short term unsecured debt obligations 

provided that, in each case, at the time the deposit is made or the certificate or obligation is acquired 

the then current rating of the unsecured and unguaranteed debt obligations of that institution (or, 

where the investment in question is guaranteed, of the guaranteeing institution) is (a) A-1 or at least 

A (where no short term rating is available) from Standard & Poor's or (if different) the then highest 

rating conferred in respect of such obligations by Standard & Poor's, (b) P-1 or at least A2 (if 

applicable) from Moody's and (c) F1 or at least A (if applicable) from Fitch, or in each case such 

other ratings as may be required by the Rating Agencies from time to time; 

(b) short term unsecured debt obligations issued by a body corporate provided that the then current 

rating of the unsecured and unguaranteed debt obligations of that body corporate (or where the debt 

obligations in question are guaranteed, of the guaranteeing institution) is (a) A-1 or at least A (where 

no short term rating is available) from Standard & Poor's or (if different) the then highest rating 

conferred in respect of such obligations by Standard & Poor's, (b) P-1 or at least A2 (if applicable) 

from Moody's and (c) F1 or at least A (if applicable) from Fitch, or in each case such other ratings as 

may be required by the Rating Agencies from time to time; or 

(c) money market funds that meet the European Securities and Markets Authority (ESMA) Short-Term 

Money Market Fund definition, set out in Guideline reference 10-049 of the Committee for 

European Securities Regulators, and indicated within the prospectus that they are defined as such; or 

money market funds that hold an AAA money market fund rating from a recognised credit rating 

agency such as Standard & Poor's, Moody’s or Fitch,  

provided that, no withholding or deduction for or account of tax will be made on any payments of interest 

or principal in respect of any such deposit, bond, debenture, note or other investment or security evidencing 

debt, and provided further that no such instrument will be a volatile instrument (as specified in the Rating 

Agencies' published criteria) and/or an instrument issued by a mutual fund or similar investment vehicle, and 
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provided further that each such instrument shall mature (or otherwise be capable of being redeemed, 

terminated or broken (at no additional cost)) on or before the relevant Transfer Date or Distribution Date so 

that such funds will be available for withdrawal on such date, and provided further that for so long as the 

Account Bank is not able to provide the Service (as such term is defined in the Custody Terms and 

Conditions) in relation to certificates of deposit or other short-term unsecured debt obligations that are 

required to be cleared with The Depository Trust Company and as a result it would be necessary for the 

Account Bank to delegate the Service in relation to such certificates of deposit or other short-term unsecured 

debt obligations to a third party, Permitted Investments shall not include any such certificates of deposit or 

other short-term unsecured debt obligations. 

The term Custody Terms and Conditions means HSBC Bank Plc Standard Terms and Conditions dated 

October 2011 (as may be amended from time to time) applying to the custody of investments.  

For the avoidance of doubt, Permitted Investments shall not include asset-backed securities, credit-linked 

notes, swaps or other derivatives instruments, synthetic securities or similar claims.  



RECEIVABLES TRUSTEE CASHFLOWS 

 

  

 - 196 -  
 

RECEIVABLES TRUSTEE CASHFLOWS 

General summary of allocation and application of Collections by Receivables Trustee  

The Receivables Trustee has opened and will maintain Trustee Collection Accounts at one or more Qualified 

Institutions (currently HSBC Bank plc at its branch located at 8 Canada Square, London E14 5HQ and The 

Bank of New York Mellon acting through its London branch at One Canada Square, London E14 5AL). The 

Receivables Trustee has established within the Trustee Collection Accounts, two ledgers in relation to 

amounts of Principal Collections (the Principal Collections Ledger) and Finance Charge Collections (the 

Finance Charge Collections Ledger) respectively. All amounts credited to each ledger are held on the 

terms of the Undivided Bare Trust, unless otherwise specified under the terms of the RTDSA or any 

Supplement thereto. 

The Receivables Trustee has also established a ledger to record amounts of Finance Charge Collections 

credited to the Trustee Collection Account and distributed to Funding 1 (the Funding 1 Finance Charge 

Collections Ledger). All amounts credited to such ledger are held on Segregated Bare Trust for the sole 

benefit of Funding 1. 

The Receivables Trustee has also opened and will maintain the Trustee Investment Account, to which are 

credited all amounts allocated as available to fund the purchase of Receivables (Cash Available for 

Investment).  

The Receivables Trustee may also open additional Trust Accounts from time to time at a Qualified 

Institution for the benefit of specific beneficiaries (each an Additional Trust Account). See also "The Bank 

Accounts" above. 

The Trustee Collection Account, the Trustee Investment Account and any Additional Trust Accounts are 

collectively referred to as the Trust Accounts. The Receivables Trustee, as trustee of the Delamare Cards 

Receivables Trust, possesses all legal right, title and interest in all funds on deposit from time to time in each 

trust account and in all proceeds thereof.  

The Receivables Trustee has directed the Servicer that Collections and other monies in respect of Finance 

Charge Receivables and any Recoveries (Finance Charge Collections) and Collections in respect of 

Principal Receivables which are Eligible Receivables (Principal Collections) held in the Collection Account 

are to be transferred to the Trustee Collection Account no later than one London Business Day after the Date 

of Processing thereof. All Acquired Interchange in respec t of a Monthly Period shall be transferred to the 

Trustee Collection Account no later than the Transfer Date in respect of that Monthly Period.   

The Receivables Trustee must regard all monies in the Trustee Collection Account as Collections in respect 

of Receivables assigned to the Delamare Cards Receivables Trust unless the Servicer has notified the 

Receivables Trustee that part or all of such monies have been incorrectly paid into such account (Incorrect 

Payments). If the Receivables Trustee is notified that it has received any Incorrect Payments and such 

payments have not been previously allocated, then promptly following such notification, the Receivables 

Trustee shall deduct an amount equal to those payments from the Trustee Collection Account (prior to 

allocating them for any other purpose) and transfer the relevant sum to an account in the name of the 

Transferor Beneficiary or as it may otherwise direct.  

If any Incorrect Payments are allocated by the Receivables Trustee in a manner consistent with the terms of 

the RTDSA and any Trust Supplement before the Receivables Trustee is notified that it has received any 

such Incorrect Payments, then the pool of Undivided Trust Property shall be deemed increased by the 

amount of Principal Receivables which were Incorrect Payments (and such Incorrect Payments shall be 

treated as having been repaid), and the Transferor Interest shall be treated as increased by the same amount 
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of such Principal Receivables; and if Incorrect Payments are incorrectly allocated as Finance Charge 

Collections, such amounts shall be treated as repaid. 

From time to time Collections are paid into the Trustee Collection Account representing Collections in 

respect of Ineligible Receivables (Ineligible Collections) but which were initially considered to be Principal 

Collections in respect of Eligible Receivables (Allocated Ineligible Collections). Such monies may be 

allocated in accordance with the terms of the RTDSA (and any Supplement thereto) unless prior to such 

allocation the Servicer notifies the Receivables Trustee that such monies are Ineligible Collections. To the 

extent that the Servicer does not notify the Receivables Trustee that monies  in the Trustee Collection 

Account are Ineligible Collections, the Receivables Trustee treats such monies as Collections in respect of 

Eligible Receivables and such Collections are allocated accordingly. 

Upon notice to the Receivables Trustee by the Servicer that Allocated Ineligible Collections have been 

allocated as Principal Collections in respect of Eligible Receivables, the Receivables Trustee shall amend its 

books of account to show that the Ineligible Receivables pool has been decreased by the amount of such 

Allocated Ineligible Collections allocated as Principal Collections. The Transferor Beneficiary's beneficial 

interest in the Ineligible Bare Trust Property and the Transferor Beneficiary's beneficial interest in the 

Delamare Cards Receivables Trust in the Undivided Bare Trust Property are each adjusted by the amount of 

such adjustments with respect to such Ineligible Collections and Ineligible Receivables.  

Principal Receivables which are Eligible Receivables and which become Receivables in a Defaulted Account 

are allocated between the Transferor Beneficiary and the Investor Beneficiaries in relation to each Trust 

Series in accordance with their respective beneficial entitlements to trust property at that time. Credit 

Adjustments in respect of Principal Receivables are allocated to the Transferor Beneficiary as a reduction of 

the Transferor Beneficiary's beneficial interest in the Delamare Cards Receivables Trust until such time as 

the Adjusted Transferor Interest reaches zero. Principal Receivables w hich are Ineligible Receivables, and 

which become Receivables in Defaulted Accounts, reduce the Transferor Beneficiary's beneficial interest in 

the Ineligible Bare Trust Property until such time as the Transferor Beneficiary's beneficial interest in the 

Ineligible Bare Trust Property reaches zero. 

Collections representing trust property are allocated as Principal Collections, Finance Charge Collections or 

Ineligible Collections. If the Transferor nominates a Discount Percentage (see "The Receivables — Discount 

Option Receivables"), a percentage of Principal Collections equal to the Discount Percentage so nominated 

will be treated as Finance Charge Collections. 

If specified by a Supplement, the Investor Beneficiary in respect of the relevant beneficial interest will be 

entitled to a portion of Acquired Interchange. The Transferor Beneficiary will also be entitled to a portion of 

Acquired Interchange. In respect of the De-Linked Trust Series, Funding 1 will be entitled to the portion of 

Investor Acquired Interchange Amount as further described in " – Terms of the RTDSA" below.  

Unless specified otherwise in the related Supplement, each Trust Series is or will be entitled to varying 

percentages of Principal Collections, Finance Charge Collections and losses in respect of Defaulted 

Receivables in Defaulted Accounts, in each case calculated by reference to the investor percentage 

applicable to such Trust Series on a pari passu and pro rata basis with Principal Collections, Finance Charge 

Collections or losses in respect of Defaulted Receivables in Defaulted Accounts (as the case may be) 

allocated to other Trust Series and to the Transferor Beneficiary. Also, as noted above, if so specified in the 

related Supplement, each Trust Series is or will be entitled to a portion of Acquired Interchange in respect of 

each Monthly Period. That portion of Acquired Interchange which is not allocated to any Trust Series will be 

allocated to the Transferor Beneficiary. 

The Transferor is entitled to receive, as Deferred Consideration from the Receivables Trustee, amounts equal 

to those amounts of, inter alia, Finance Charge Collections and Acquired Interchange distributed in respect 

of a Trust Series that are not utilised by other beneficiaries (whether or not a member of such Trust Series) or 

any enhancement provider as specified pursuant to the related Supplement but which are paid to the 



RECEIVABLES TRUSTEE CASHFLOWS 

 

  

 - 198 -  
 

Receivables Trustee by the Investor Beneficiary as Additional Funds. The entitlement of each Investor 

Beneficiary (in respect of its Investor Interest relating to a Trust Series) to Principal Collections, Finance 

Charge Collections and Acquired Interchange is or will be specified in the related Supplement.  

Certain obligations on the part of the Transferor to make a payment to the Receivables Trustee pursuant to 

the RSD, in respect of Principal Receivables in respect of which a breach of warranty has occurred, may be 

fulfilled by a reduction of the Transferor Beneficiary's beneficial interest in the Delamare Cards Receivables 

Trust and, in addition, where appropriate, by an increase in the Transferor Beneficiary's beneficial interest in 

the Ineligible Bare Trust Property; provided, however, that in the event and to the extent the Adjusted 

Transferor Interest would be reduced below zero, the Transferor must make a corresponding payment to the 

Receivables Trustee in accordance with the provisions of the RTDSA and the RSD. 

The Servicing Fee is payable by the Receivables Trustee to the Servicer. The Receivables Trustee is entitled 

to be reimbursed for its payments to the Servicer from payments made by the beneficiaries to the 

Receivables Trustee. Each beneficiary may utilise trust property allocated to such beneficiary to make such 

payment and the amount of the reimbursement to be paid to the Receivables Trustee is deducted from certain 

payments of Acquired Interchange and Finance Charge Collections calculated as allocable to the Transferor 

Beneficiary and each Investor Beneficiary in respect of a Trust Series on a pari passu and pro rata basis as 

more particularly described in each related Supplement. 

Application of monies in Trustee Collection Account 

The application of monies from the Trustee Collection Account by the Receivables Trustee is set out in two 

documents. First, the RTDSA, which sets out the general basis on which Collections are applied by the 

Receivables Trustee, and second, the relevant Supplement in respect of a Trust Series.  

Set out below are the general terms of the RTDSA, following which are the more specific terms relating to 

the application of moneys in respect of the De-Linked Trust Series of Funding 1.  

Terms of the RTDSA 

By close of business on each day that Collections or other amounts are deposited in the Trustee Collection 

Account (each a Relevant Date), the Receivables Trustee will: 

(i) transfer to the Transferor Beneficiary the amount of any Incorrect Payments notified to the 

Receivables Trustee, which have not previously been allocated as Collections, whereupon such 

monies will cease to be Trust Property; and  

(ii)  transfer to the Transferor Beneficiary the amount of any Ineligible Collections notified to the 

Receivables Trustee, which have not previously been allocated as Principal Collections, whereupon 

such monies will cease to be Trust Property. 

After making the transfers described in paragraphs (i) and (ii) above, the Receivables Trustee will on each 

Relevant Date (or in respect of amounts described in paragraphs (iv) and (iv) below, on each Transfer Date): 

(i) credit all Principal Collections to the Principal Collections Ledger, and if specified in the related 

Supplement for a Trust Series, the relevant amount of Principal Collections shall be credited to the 

series specific principal collections sub-ledger for that Trust Series (and a corresponding adjustment 

will be made to the Principal Collections Ledger).  In respect of the De-Linked Trust Series of 

Funding 1, this is described in "– Terms of the De-Linked Supplement relating to Funding 1" below; 

(ii)  subject to paragraph (vii) below and the terms of the related Supplement for a Trust Series which 

require any amounts to be retained in the Principal Collections Ledger (whether on account of 

Required Retained Principal Collections or otherwise), or, as the case may be, distributed from the 

Principal Collections Ledger, the amount of any remaining Principal Collections after application in 
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accordance with paragraph (i) above, will constitute Cash Available for Investment, and will be 

transferred to the Trustee Investment Account. Such funds will be applied as described in "– 

Application of Cash Available For Investment — payments of Purchase Price for further Eligible 

Receivables" below. In respect of the De-Linked Trust Series of Funding 1, the amounts required to 

be retained in the Principal Collections Ledger are described in more detail in paragraphs (iii) and 

(iv) under "– Terms of the De-Linked Supplement relating to Funding 1" below;  

(iii)  transfer to the Transferor Beneficiary an amount equal to the product of (1) the Floating Transferor 

Percentage for the Monthly Period in which the Finance Charge Collections arise and (2) the 

aggregate amount of processed Finance Charge Collections as at that Relevant Date (the Transferor 

Finance Charge Amount), whereupon such monies will cease to be Trust Property; 

(iv) on each Transfer Date, transfer to the Transferor Beneficiary an amount equal to the product of (1) 

the Floating Transferor Percentage for the Monthly Period preceding the relevant Transfer Date and 

(2) the aggregate amount of Acquired Interchange received in that Monthly Period (the Transferor 

Acquired Interchange Amount), whereupon such monies will cease to be Trust Property; 

(v) in respect of each Investor Beneficiary, transfer an amount equal to the product of (1) the sum of all 

Floating Investor Percentages for that Investor Beneficiary for the Monthly Period in which the 

Finance Charge Collections arise and (2) the aggregate amount of processed Finance Charge 

Collections as at that Relevant Date (the Investor Finance Charge Amount ).  Those monies will 

be credited to the relevant sub-ledger of the Finance Charge Collections Ledger for that Trust Series, 

or as the Investor Beneficiary shall otherwise direct, whereupon such monies will cease to be 

Undivided Trust Property.  In respect of the De-Linked Trust Series of Funding 1, the distribution of 

Finance Charge Collections is set out in more detail in paragraph (i) under "– Terms of the De-

Linked Supplement relating to Funding 1" below; 

(vi) on each Transfer Date, in respect of each Investor Beneficiary, transfer an amount equal to the 

product of (1) the sum of the average of the Floating Investor Percentages for that Investor 

Beneficiary for each day of the Monthly Period preceding the relevant Transfer Date and (2) the 

aggregate amount of Acquired Interchange received in that Monthly Period (the Investor Acquired 

Interchange Amount), whereupon such monies will cease to be Undivided Trust Property.  In 

respect of the De-Linked Trust Series of Funding 1, the distribution of Acquired Interchange is set 

out in more detail in paragraph (ii) under "– Terms of the De-Linked Supplement relating to Funding 

1" below; and 

(vii)  if on any day, (1) the sum of the Combined Aggregate Adjusted Investor Interest and the Adjusted 

Transferor Interest is zero, and (2) a principal collection is received (Unavailable Principal 

Collections) such amount shall be withdrawn from the Trustee Collection Account (and debited 

from the undivided Principal Collections Ledger) and transferred to the Trustee Investment Account 

and such deposited Unavailable Principal Collections in the Trustee Investment Account shall be 

transferred to the Transferor Beneficiary in accordance with the description of Cash Available For 

Investment set out below.  

Terms of the De-Linked Supplement relating to Funding 1 

The De-Linked Supplement for the De-Linked Trust Series sets out the amounts that are due to Funding 1 in 

respect of Finance Charge Collections and Principal Collections, and the amounts that are required to be 

retained in the Principal Collections Ledger.  This is described below. 
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On each Relevant Date (including each Transfer Date) the Receivables Trustee will: 

(i) credit the Funding 1 Finance Charge Collections Ledger with an amount equal to the product of (1) 

the Floating Investor Percentage on the date such Finance Charge Collections arise and (2) the 

aggregate amount of processed Finance Charge Collections as at that Relevant Date;  

(ii)  on each Transfer Date, credit the Funding 1 Finance Charge Collections Ledger with an amount 

equal to the product of (1) the average of the Net Floating Investor Percentage for each day of the 

Monthly Period preceding that Transfer Date and (2) the aggregate amount of Acquired Interchange 

transferred to the Trustee Collection Account on that Transfer Date;  

(iii)  retain in the undivided Principal Collections Ledger of the Trustee Collection Account an amount 

equal to the product of (1) the Required Retained Principal Collections Percentage on the day such 

Principal Collections arise and (2) the Principal Investor Percentage on the day such Principal 

Collections arise and (3) the aggregate amount of processed Principal Collections as at that Relevant 

Date, up to an aggregate amount over the relevant Monthly Period not exceeding the Maximum 

Required Retained Principal Collections Amount; and 

(iv) from an amount equal to (A) the product of (1) the Principal Investor Percentage on the day such 

Principal Collections arise and (2) the aggregate amount of processed Principal Collections as at that 

Relevant Date, minus (B) the amount required to be retained in the undivided Principal Collections 

Ledger of the Trustee Collection Account in accordance with paragraph (iii) above: 

(A) first, retain an amount in the undivided Principal Collections Ledger as Group One Retained 

Principal Collections an amount equal to the De-Linked Trust Series' pro-rata share of the 

Daily Principal Shortfall on the Relevant Date; and 

(B) second, transfer any excess to the Trustee Investment Account, to be used as Cash Available 

for Investment, 

provided that the aggregate of the amounts retained in the undivided Principal Collections Ledger as 

set out in paragraphs (iii) and (iv)(A) above cannot exceed the sum of (1) the Aggregate Investor 

Interest for all Trust Series as at the close of business on the last day of the prior Monthly Period, 

taking into account (x) any adjustments or distributions to be made on the relevant Transfer Date and 

(y) the aggregate amount of all Investor Interest Contribution Increases for all Trust Series made in 

that Monthly Period in which such amount is retained and (B) the aggregate amount of any Utilised 

Required Retained Principal Collections for all Trust Series relating to that Monthly Period in which 

such amount is retained. 

On each Transfer Date, from amounts deposited in the Trustee Collection Account and credited to and 

retained in the undivided Principal Collections Ledger during the related Monthly Period (as set out in 

paragraphs (iii) and (iv)(A) above): 

(i) an amount equal to the Required Retained Principal Collections not used as Utilised Required 

Retained Principal Collections, the Amortisation Amount or as Shared Principal Collections, will be 

used as Cash Available for Investment; and 

(ii)  an amount equal to Group One Retained Principal Collections not used as part of an Amortisation 

Amount or Shared Principal Collections, will be used as Cash Available for Investment.  

On each Transfer Date, the Receivables Trustee will, from amounts credited to the Principal Collections 

Ledger on the Trustee Collection Account, distribute to Funding 1 the Monthly Principal Amount, which is 

an amount equal to the lower of (i) the Available Retained Principal Collections whic h are standing to the 

credit of the undivided Principal Collections Ledger and (ii) the Amortisation Amount targeted to be paid on 
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such Transfer Date.  This is set out in more detail below under " – Payment of amounts representing 

Available Retained Principal Collections".   

The following definitions are relevant for the purposes of understanding the Receivables Trustee cashflows, 

described above.   

The Amortisation Amount for any date of determination shall be equal to the least of: 

 the Targeted Principal Amount for such date; 

 the sum of (i) the Maximum Regulated Deposit Amount for such date of determination; and (ii) the 

aggregate of each Principal Amortisation Amount for the related Monthly Period for Loan Notes 

which are in a Rapid Amortisation Period; and 

 either 

(x) if on such date of determination there is a pre-funding amount of greater than zero (taking 

into account any deposits or withdrawals to be made with respect to the Principal Funding 

Account on the related Transfer Date for the Monthly Period in respect of such date of 

determination) an amount equal to the Funding 1 Beneficial Interest less £120,000; or 

(y) if on such date of determination there is no pre-funding amount (taking into account any 

deposits or withdrawals to be made with respect to the Principal Funding Account on the 

related Transfer Date for the Monthly Period in respect of such date of determination) an 

amount equal to the Funding 1 Beneficial Interest. 

The Available Funds Calculation Amount means, on any date of determination during any Monthly Period 

for any Loan Note, an amount equal to the sum of (i) the Nominal Liquidation Amount for such Loan Note 

as of the last day of the preceding Monthly Period or, if such Loan Note was issued since the last day of the 

preceding Monthly Period, the issuance date for such Loan Note, plus (ii) the aggregate amount of any 

increases in the Nominal Liquidation Amount of such Loan Note as a result of (x) the increase in the 

Principal Amount Outstanding under any Loan Note or (y) a reduction in the pre-funding amount (other than 

any pre-funding amounts deposited during such Monthly Period) credited to the Principal Funding Account 

Ledger for such Loan Note, in each case, during such Monthly Period on or prior  to such date provided, 

however, that the "Available Funds Calculation Amount" for any Loan Note which (a) will be repaid in full 

during such Monthly Period or (b) will have a Nominal Liquidation Amount of zero during such Monthly 

Period, shall be zero. 

The Daily Principal Shortfall means, on any date of determination, the excess of (i) the amount of principal 

required for a Monthly Period for all outstanding Trust Series in Group One (which includes the Funding 1 

Beneficial Interest) which are not specified as being in a Loan Note Revolving Period over (ii) the amount of 

Principal Collections retained in the undivided Principal Collections Ledger for that Monthly Period for all 

outstanding Trust Series in Group One that can be utilised, if needed, as shared Principal Collections for 

outstanding Trust Series in Group One and which are not Required Retained Principal Collections.  

The Floating Calculation Investor Interest Amount shall mean, for the purposes of calculation only, on 

any date of determination during any Monthly Period, an amount equal to the aggregate of the Available 

Funds Calculation Amount for each Loan Note. 
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The definition of Floating Investor Percentage for the De-Linked Trust Series means, with respect to any 

date of determination during any Monthly Period, the percentage equivalent (which percentage shall never 

exceed 100 per cent.) of a fraction: 

(a) the numerator of which is the sum of (i) the Floating Calculation Investor Interest Amount on the 

date of determination (or, with respect to the initial Issue Date, the Initial Investor Interest) plus (ii) 

the lesser of (A) an amount equal to (x) the aggregate outstanding face amount of Eligible Principal 

Receivables in the Delamare Cards Receivables Trust as at the close of business on the last day of 

the previous Monthly Period minus (y) the sum of (1) the Floating Calculation Investor Interest 

Amount on the date of determination (or, with respect to the initial Issue Date, the Initial Investor 

Interest) plus (2) the sum of the numerators used to calculate the Investor Percentages for 

distributions with respect to Finance Charge Receivables, Acquired Interchange or Receivables in 

Defaulted Accounts at any time, as applicable, for all outstanding Trust Series (excluding the De-

Linked Trust Series) with respect to the date in the Monthly Period for which the Floating Investor 

Percentage is being determined and (B) the pre-funding amount on the date of determination; and 

(b) the denominator of which is the greater of: 

(i) an amount equal to the aggregate outstanding face amount of Eligible Principal Receivables 

in the Delamare Cards Receivables Trust as at the close of business on the last day of the 

previous Monthly Period (or, with respect to the first Monthly Period, as at the close of 

business on the day immediately preceding the Issue Date); and 

(ii)  the sum of (A) the sum of (i) the Floating Calculation Investor Interest Amount on the date 

of determination (or, with respect to the initial Issue Date, the Initial Investor Interest) plus 

(ii) the amount calculated under item (ii) of the numerator above plus (B) the sum of the 

numerators used to calculate the Investor Percentages for distributions with respect to 

Finance Charge Receivables, Acquired Interchange or Receivables in Defaulted Accounts at 

any time, as applicable, for all outstanding Trust Series (excluding the De-Linked Trust 

Series) with respect to the date in the Monthly Period for which the Floating Investor 

Percentage is being determined, 

provided, however, that with respect to any Monthly Period in respect of which a Percentage Reset 

Date occurs, the element of the numerator determined pursuant to (a)(ii)(A)(x) and the denominator 

determined pursuant to paragraph (b)(i) shall be, on and after such date, an amount equal to the 

aggregate outstanding face amount of Eligible Principal Receivables in the Delamare Cards 

Receivables Trust as of the beginning of the day on the most recently occurring Percentage Reset 

Date as adjusted for the outstanding face amount of Eligible Principal Receivables at the beginning 

of such day added to or, as the case may be, removed from the Undivided Bare Trust on such 

Percentage Reset Date and provided, further, however that if, on any date of determination, the 

Floating Calculation Investor Interest Amount is zero and the Investor Interest is less than £100,000, 

then the Floating Investor Percentage shall be zero. 

The Group One Retained Principal Collections  means those amounts retained in the undivided Principal 

Collections Ledger each month in respect of Principal Collections calculated by reference to all outstanding 

Trust Series in Group One that can be utilised, if needed, as shared Principal Collections  to make 

distributions to outstanding Trust Series in Group One on a Transfer Date and which are not Required 

Retained Principal Collections for any Trust Series (including the De-Linked Trust Series). 

The Maximum Regulated Deposit Amount means for any date of determination with respect to any 

Monthly Period either: 

(a) an amount equal to the lesser of  
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(i) an amount equal to the sum of  

(A) the product of (1) one twelfth of the aggregate of (x) the stated Initial Investor 

Interests of all outstanding Trust Series (excluding companion Trust Series and the 

De-linked Trust Series) and (y) the aggregate of the Principal Calculation Amounts 

for each Loan Note outstanding, multiplied by (2) a fraction, the numerator of which 

is the aggregate of the Principal Calculation Amounts for each Loan Note 

outstanding which is in an Accumulation Period or an Amortisation Period and the 

denominator of which is the aggregate of the stated Initial Investor Interests of all 

outstanding Trust Series (including the aggregate of the Principal Calculation 

Amounts for each Loan Note outstanding of the relevant Loan Notes of the De-

linked Trust Series) which are in an accumulation, amortisation or other similar 

period requiring Principal Collections to be allocated to such Trust Series (including 

the De-linked Trust Series), and  

(B) an amount equal to De-linked Trust Series’ pro rata share (calculated by reference 

to the amount of the shortfall for a Trust Series compared to the aggregate shortfall 

for all relevant Trust Series) of the amount of the excess of the Maximum Regulated 

Deposit Amount of each Trust Series which is in an accumulation (including, for the 

avoidance of doubt, accumulation in respect of pre-funding), amortisation or other 

similar period requiring Principal Collections to be allocated to such Trust Series 

over the Monthly Principal Amount for such Trust Series, or  

(ii)  an amount equal to the sum of (1) the aggregate of the Principal Amortisation Amount, if 

any, for each outstanding Note which is not in a Rapid Amortisation Period, for the related 

Monthly Period, (2) the Controlled Deposit Amount, if any, for each outstanding Loan Note 

for the related Transfer Date, and (3) the Targeted Pre-Funding Amount for the related 

Transfer Date; or 

(b) such other amount notified to the Receivables Trustee by the Beneficiaries, provided that such other 

amount specified in (b) shall not be valid unless the relevant notice to the Receivables Trustee is 

accompanied by an officer’s certificate that such other amount or the method of calculating such 

amount has been approved as the Maximum Regulated Deposit Amount by the Prudential 

Regulation Authority as the regulator of the Transferor or any successor thereto.  

The Monthly Principal Amount is the lesser of an amount equal to the Available Retained Principal 

Collections which are standing to the credit of the undivided Principal Collections Ledger and the 

Amortisation Amount targeted to be paid on such Transfer Date. On each Transfer Date the Receivables 

Trustee will withdraw the Monthly Principal Amount from the Trustee Collection Account (and debit the 

undivided Principal Collections Ledger). 

The Net Floating Investor Percentage for the Funding 1 Beneficial Interest means, with respect to any date 

of determination during any Monthly Period, a percentage equal to (i) the Floating Investor Percentage less 

(ii) the Pre-Funding Percentage (if any) on such date of determination provided, however, that if, on the 

date of determination, the Net Floating Investor Percentage is zero and the Pre- Funding Percentage is 

greater than zero, then the Net Floating Investor Percentage will be calculated on the basis that the Floating 

Calculation Investor Interest Amount for the purposes of calculating the Floating Investor Percentage is the 

amount of the Investor Interest. 

The Percentage Reset Date  shall mean, with respect to any Monthly Period, any date on which: 

(a) the Investor Interest is increased as a result of an Investor Interest Contribution Increase (other than 

as a result of an Additional Contribution utilising amounts available following application of LNI 

Available Principal Amounts); or 
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(b) an Addition Date occurs; or 

(c) a Removal Date occurs; or 

(d) a Refinancing Contribution is made. 

The Pre-Funding Percentage for the Funding 1 Beneficial Interest means, broadly, a percentage calculated 

in the same manner as the Floating Investor Percentage but substituting the pre-funding amount as the 

numerator. The Pre-Funding Percentage will be reduced to the extent that calculating a Pre-Funding 

Percentage would reduce the Floating Investor Percentages of any other outstanding Trust Series.  

The Required Retained Principal Collections means those Principal Collections retained in the undivided 

Principal Collections Ledger each month calculated by reference to the Required Retained Principal 

Collections Percentage and the Maximum Required Retained Principal Collections Amount on each day of 

such month, that can be utilised, if needed, as Utilised Required Retained Principal Collections.  For 

calculation purposes, to the extent amounts of Required Retained Principal Collections are distributed to 

Funding 1 to help it make certain of its payments or distributions, these amounts are defined as Utilised 

Required Retained Principal Collections . To the extent that amounts of Required Retained Principal 

Collections are not used to cover income deficiencies, such excess amounts will be used by the Receivables 

Trustee as Available Retained Principal Collections on the related Transfer Date.  

The Required Retained Principal Collections Percentage means (i) if an Early Redemption Event has 

occurred with respect to any Loan Note or as otherwise may be agreed by the Investor Beneficiaries and 

Transferor Beneficiary from time to time, with respect to any date of determination during any Monthly 

Period, the percentage equivalent of a fraction, the numerator of which is the aggregate of the unused 

subordinated amounts for such date calculated for those Loan Notes which have unused subordinated 

amounts of Subordinated Loan Notes and the denominator of which is the Principal Calculation Investor 

Interest Amount for such date. For the purpose of this definition, "the aggregate of the unused subordinated 

amounts" means, with respect to any such date of determination, if class A Loan Note remains outstanding, 

the total unused class A Available Subordinated Amounts, if there are no class A Loan Notes outstanding, 

the total unused class B Available Subordinated Amounts and, if there are no c lass B Loan Notes 

outstanding, the total unused class C Available Subordinated Amounts. The term "unused" here means 

available after giving effect to any reductions due to Investor Charge-Offs and any reimbursements of 

Nominal Liquidation Amount Deficits and after giving effect to the payment of Utilised Required Retained 

Principal Collections in respect of more senior ranking obligations provided, however, that, if the total 

Required Retained Principal Collections retained in the undivided Principal Collec tions Ledger with respect 

to any date of determination during the relevant Monthly Period is equal to or greater than the Maximum 

Required Retained Principal Collections Amount, then the Required Retained Principal Collections 

Percentage will be equal to zero, or (ii) otherwise, zero.  

The Maximum Required Retained Principal Collections Amount  means with respect to any date of 

determination, the amount equal to the product of: (A) the Investor Interest; (B) the sum of (i) One Month 

Libor; (ii) the Weighted Average Interest Margin; and (iii) 1.00 per cent.; and (C) 2, divided by 12.  

One Month Libor means, in respect of any Monthly Period, the offered quotation to leading banks in the 

London interbank market in respect of one month Sterling deposits as determined by the Cash Manager by 

reference to the display designated as the British Bankers Association LIBOR Rates as quoted on the 

Moneyline Reuters Monitor (as Moneyline Reuters Screen LIBOR01 or (a) such other pages as may replace 

Moneyline Reuters Screen LIBOR01 on that service for the purposes of displaying such information or (b) if 

that service ceases to display such information, such page as displays such information on such service as 

may replace the Moneyline Reuters Monitor) as at or about 11.00 a.m. (London time) on the Distribution 

Date falling during the immediately preceding Monthly Period (rounded upwards to five decimal places); 

provided that if, on any Distribution Date, the rate to be determined in accordance with the above 

provisions is unavailable, the Cash Manager will request offered quotations from leading banks in the 
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London interbank market for one month Sterling deposits as at approximately 11.00 a.m. (London time) on 

such date in an amount that is representative for a single transaction in that market at that time and shall 

determine the arithmetic mean (rounded upwards to four five decimal places) of such quotations received.  

The Weighted Average Interest Margin means 0.60 per cent. or such other percentage as may be agreed by 

the Investor Beneficiaries and Transferor Beneficiary from time to time, as specified in the most recent 

Drawdown Prospectus/Final Terms/Pricing Supplement. 

The Principal Amortisation Amount means, in respect of each Loan Note, unless otherwise specified in the 

Loan Note Supplement for such Loan Note: 

(a) for any Monthly Period with respect to a Regulated Amortisation Period or a Rapid Amortisation 

Period for such Loan Note, an amount equal to the Nominal Liquidation Amount of that Loan Note 

as of the close of business on the last day of the Monthly Period preceding such Monthly Period 

(determined after giving effect to any allocation of shortfalls and any reallocations, payments or 

deposits of LNI Available Principal Amounts on the related Transfer Date); or 

(b) for any Monthly Period with respect to any other period specified as an Amortisation Period in the 

Loan Note Supplement for such Loan Note, an amount equal to the amount specified in such Loan 

Note Supplement. 

The Principal Investor Percentage  means, with respect to any date of determination during any Monthly 

Period, the percentage equivalent (which percentage shall never exceed 100 per cent.) of a fraction: 

(a) the numerator of which is an amount equal to the Principal Calculation Investor Interest Amount for 

such date of determination; and 

(b) the denominator of which is the greater of: 

(i) an amount equal to the aggregate outstanding face amount of Eligible Principal Receivables 

in the Delamare Cards Receivables Trust as at the close of business on the last day of the 

previous Monthly Period (or, with respect to the first Monthly Period, as at the close of 

business on the day immediately preceding the Issue Date); and 

(ii)  the sum of (A) the Principal Calculation Investor Interest Amount as of the close of business 

on the date of determination plus (B) the sum of the numerators used to calculate the 

Investor Percentages for distributions with respect to Eligible Principal Receivables for all 

outstanding Trust Series (excluding the De-Linked Trust Series) with respect to the date in 

the Monthly Period for which the Principal Investor Percentage is being determined, 

provided, however, that with respect to any Monthly Period in respect of which a Percentage Reset 

Date occurs, the denominator determined pursuant to (i) above shall be, on and after such date, an 

amount equal to the aggregate outstanding face amount of Eligible Principal Receivables in the 

Delamare Cards Receivables Trust as of the beginning of the day on the most recently occurring 

Percentage Reset Date as adjusted for the outstanding face amount of Eligible Principal Receivables 

at the beginning of such day added to or, as the case may be, removed from the Undivided Bare 

Trust on such Percentage Reset Date. 

The Principal Calculation Amount shall mean, on any date of determination during any Monthly Period for 

any Loan Note, an amount equal to either:  

(a) for any Loan Note in an Accumulation Period or an Amortisation Period or with a Targeted Pre-

Funding Amount of greater than zero, the Nominal Liquidation Amount for such Loan Note as of the 

close of business on the day prior to the commencement of such Accumulation Period or 
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Amortisation Period or such period during which the Targeted Pre-Funding Amount is greater than 

zero; or  

(b) for any Loan Note which is not in an Accumulation Period or an Amortisation Period or which has a 

Targeted Pre-Funding Amount of zero, the aggregate of (i) the Nominal Liquidation Amount for 

such Loan Note, as of the close of business on the last day of the immediately preceding Monthly 

Period (or, with respect to the first Monthly Period for such Loan Note, the Initial Principal Amount 

for such Loan Note), plus (ii) the aggregate amount of any increases in the Nominal Liquidation 

Amount of such Loan Note as a result of (x) the increase in the Principal Amount Outstanding under 

such Loan Note or (y) a reduction in the pre-funding amount (other than pre-funding amounts 

deposited during such Monthly Period) for such Loan Note, from the Principal Funding Account 

Ledger for such Loan Note, in each case, during such Monthly Period on or prior to such date,  

provided however that the "Principal Calculation Amount" for any Loan Note which (1) will be repaid in 

full during such Monthly Period or (2) will have a Nominal Liquidation Amount of zero during such 

Monthly Period shall be zero. 

The Principal Calculation Investor Interest Amount shall mean, on any date of determination during any 

Monthly Period, an amount equal to the aggregate of the Principal Calculation Amounts for all outstanding 

Loan Notes. 

The Targeted Principal Amount means, on any date of determination in respect of any Monthly Period, an 

amount equal to the sum of (i) the aggregate of the Principal Amortisation Amount, if any, for each 

outstanding Loan Note for such Monthly Period, (ii) the Controlled Deposit Amount, if any, for each 

outstanding Loan Note for the Transfer Date in respect of such Monthly Period and (iii) the Targeted Pre- 

Funding Amount for the Transfer Date in respect of such Monthly Period.  

Application of Cash Available For Investment — payments of Purchase Price for further Eligible 

Receivables 

During each Revolving Period, Accumulation Period, or Regulated Amortisation Period applicable to a Trust 

Series, the Receivables Trustee will utilise a portion of Cash Available For Investment to fund the following 

amounts (provided that no amounts of Cash Available For Investment are used to pay for Receivables 

notified by the Transferor to be Ineligible Receivables): 

(a) the Purchase Price in accordance with the terms of the RSD provided however that if, on any 

Business Day, there is insufficient Cash Available For Investment to fund the payment of the 

Purchase Price, the Transferor Beneficiary shall be obliged to fund the Receivables Trustee in 

respect of the amount of the shortfall. To the extent that there is such a shortfall on any Business 

Day, such shortfall shall be met by a reduction in the aggregate amount payable to the Transferor by 

the Receivables Trustee and an increase in the Transferor Beneficiary's beneficial interest in the 

Delamare Cards Receivables Trust in each case by the amount of such shortfall; 

(b) the amount required to meet the obligation of the Receivables Trustee to make payments in respect 

of (inter alia) Future Receivables in accordance with the terms of the RSD, provided however that 

if, on any Business Day, there is insufficient Cash Available For Investment to fund the Receivables 

Trustee's purchase of Future Receivables, the Transferor Beneficiary shall be obliged to fund the 

Receivables Trustee in respect of the amount of the shortfall. To the extent that there is such a 

shortfall on any Business Day, such shortfall shall be met by a reduction in the aggregate amount 

payable to the Transferor by the Receivables Trustee and an increase in the Transferor Beneficiary's 

beneficial interest in the Delamare Cards Receivables Trust in each case by the amount of such 

shortfall; 
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(c) the amount (if any) required to meet the obligation of the Receivables Trustee to pay Deferred 

Consideration Loss Make-Up to the Transferor in accordance with the terms of the RSD, whereupon 

such monies will cease to be Trust Property; 

(d) the excess amount of Cash Available For Investment will be distributed to the Transferor 

Beneficiary in order to decrease the Transferor Beneficiary's beneficial interest in the Eligible 

Receivables pool and/or other Trust Property, provided that, (A) if the Adjusted Transferor Interest 

has fallen to zero, and (B) an Unavailable Principal Collection is held in the Trustee Investment 

Account, such amount shall remain credited to the Trustee Investment Account. Unavailable 

Principal Collections will not be distributed to the Transferor Beneficiary unless, and only to the 

extent that, the Adjusted Transferor Interest increases above zero; and 

(e) the balance, if any, of amounts held in the Trustee Investment Account on any day, representing 

Cash Available For Investment shall remain in the Trustee Investment Account to be utilised in 

accordance with the RTDSA on the next and (if applicable) the following Business Days.  

Payment of amounts representing Available Retained Principal Collections 

A portion of Principal Collections credited each Business Day (until there is no Daily Principal Shortfall) to 

the Trustee Collection Account which are allocable to Funding 1, less any Required Retained Principal 

Collections, will be accumulated by the Receivables Trustee during each Monthly Period in the undivided 

Principal Collections Ledger (allocable to Funding 1) as Group One Retained Principal Collections. Any 

amount of Principal Collections allocable to Funding 1 on any Business Day in excess of the pro rata share 

of the Group One Retained Principal Collections attributable to Funding 1 and Required Retained Principal 

Collections will be transferred to the Trustee Investment Account to be used as Cash Available For 

Investment. The amount accumulated on each day during any Monthly Period will, together with Required 

Retained Principal Collections not utilised, form part of Available Retained Principal Collections.  

The amount of Available Retained Principal Collections will be utilised first to cover the Monthly Principal 

Amount for that Monthly Period, which amount will be transferred by the Receivables Trustee (on each 

related Transfer Date) to the Funding 1 Distribution Account to be credited to the Funding 1's Principal 

Ledger on the related Transfer Date. Available Retained Principal Collections in excess of the Monthly 

Principal Amount will be used by the Receivables Trustee, first as Shared Principal Collections, and then to 

make payments to the Transferor as Cash Available For Investment as previously described in "— 

Application of Cash Available For Investment — payments of Purchase Price for further Eligible 

Receivables". 

The Available Retained Principal Collections  shall mean, for the purposes of calculation in respect of a 

Transfer Date and a related Monthly Period: 

(a) the aggregate amount of Retained Principal Collections for such Monthly Period, minus 

(b) the amount of reallocated Principal Collections with respect to such Monthly Period which are 

distributed to Funding 1 and used as Utilised Required Retained Principal Collections, plus 

(c) the amount of Shared Principal Collections with respect to Group One that are allocated to the De-

Linked Trust Series in accordance with the De-Linked Supplement. 

The Retained Principal Collections shall mean, with respect to any Monthly Period, the aggregate amount 

credited to the undivided Principal Collections Ledger for such Monthly Period pursuant to the De-Linked 

Supplement (which is an amount equal to the aggregate of the pro rata share of Group One Retained 

Principal Collections attributable to Funding 1 and Required Retained Principal Collections).  
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The Funding 1 Termination Date  shall mean the earlier to occur of (a) the Distribution Date on which both 

(i) Funding 1's Investor Interest is reduced to zero and is not capable of reinstatement pursuant to the 

RTDSA as supplemented by the De-Linked Supplement and (ii) all the Related Debt has an Outstanding 

Principal Amount equal to zero and (b) the latest Distribution Date specified as a termination date in respect 

of any outstanding Related Debt provided that such latest Distribution Date shall be no earlier than the date 

falling two years after the latest date which is a Scheduled Redemption Date in relation to any Loan Note or 

such shorter period as may be confirmed by the Cash Manager as being consistent with the then current 

rating of any Associated Debt or, if no Associated Debt is then outstanding, an investment grade rating for a 

new issuance of Associated Debt. 

Shared Principal Collections 

The De-Linked Trust Series is in Group One. This means that the De-Linked Trust Series shares Principal 

Collections with other outstanding Trust Series in Group One. Group One means any outstanding Trust 

Series in respect of Funding 1 or Funding 2, including the Funding 1 Beneficial Interest and each other Trust 

Series specified in any Supplement to be included in Group One. 

Shared Principal Collections for Group One means, as the context may require, either: 

 the amount of Principal Collections calculated for the De-Linked Trust Series which may be applied 

to the Principal Shortfall (or equivalent) with respect to other outstanding Trust Series in Group One; 

or 

 the amounts of Principal Collections calculated in respect of other outstanding Trust Series in Group 

One which the applicable Supplements for such Trust Series specify are to be treated as "shared 

Principal Collections" and which may be applied and distributed to Funding 1 to cover the Principal 

Shortfall with respect to the De-Linked Trust Series. 

A Principal Shortfall means a shortfall in any scheduled or permitted principal distributions to, or deposits 

in, the Principal Funding Account for the benefit of Funding 1 in respect of the De-Linked Trust Series, 

which have not been covered out of the Principal Collections allocable to such Trust Series and certain other 

amounts for such Trust Series. 

Shared Excess Finance Charge Collections 

The De-Linked Trust Series is part of Group A (finance charge collections), which means the De-Linked 

Trust Series and each other Trust Series specified in its related Supplement is to be included in Group A 

(finance charge collections) for the purposes of sharing excess Finance Charge Collections (such excess, 

Shared Excess Available Funds). This means that the De-Linked Trust Series shares Shared Excess 

Available Funds with other Trust Series in Group A (finance charge collections) to the extent required. As at 

the date of this Base Prospectus, there are no other Trust Series in Group A (finance charge collections).  

Application of monies in the Receivables Trustee consideration account — Deferred Consideration 

payable by the Receivables Trustee to the Transferor 

Under the terms of the RSD the Receivables Trustee has an obligation to make payments of Deferred 

Consideration to the Transferor. Deferred Consideration Loss Make Up will be paid from the Trustee 

Investment Account to the Transferor; otherwise, these payments will be funded by amounts accumulating in 

a consideration account opened and maintained by the Receivables Trustee with a Qualified Institution in the 

UK (the Receivables Trustee Consideration Account).  
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FUNDING 1 CASHFLOWS 

Set out below is a description of (among other things) how funds received by Funding 1 from the 

Receivables Trustee will be applied, how shortfalls will be allocated among the various classes of notes, and 

how LNI Available Principal Amounts may be applied to cure those shortfalls.   

LNI Available Funds 

Funding 1 will utilise LNI Available Funds to make the payments and provisions set out below.  

LNI Available Funds with respect to any Monthly Period are an amount equal to the sum of: 

 Available Funds transferred from the Funding 1 Finance Charge Collections Ledger; plus 

 the amount transferred on the related Transfer Date from Funding 1's Principal Funding Account in 

respect of (i) Principal Funding Investment Proceeds and (ii) Pre-Funding Investment Proceeds; plus 

 the amount in respect of investment earnings not required to be retained in the Accumulation 

Reserve Account Ledger for a Loan Note and transferred on the related Transfer Date from the 

Accumulation Reserve Account; plus 

 the amount of any Accumulation Reserve Draw Amount which is paid into the Funding 1 

Distribution Account on such Transfer Date; plus 

 the amount of any withdrawals from the Programme Reserve Account which is paid into the 

Funding 1 Distribution Account on such Transfer Date; plus 

 the amount of any Group A (finance charge collections) Shared Excess Available Funds in respect of 

Group A (finance charge collections) received by Funding 1 during such Monthly Period;  

and less 

 the excess pre-funding collections amount for such Monthly Period. 

In calculating LNI Available Funds, Funding 1 will calculate Available Funds transferred from the Funding 

1 Finance Charge Collections Ledger of the Trustee Collection Account.  

In that respect Available Funds with respect to any Monthly Period is an amount equal to the sum of: 

 Finance Charge Collections distributed to Funding 1 in respect of the Funding 1 Beneficial Interest 

and credited to the Funding 1 Finance Charge Collections Ledger for that Monthly Period; plus 

 the amounts in respect of the portion of Investor Acquired Interchange Amount distributed to 

Funding 1 in respect of the Funding 1 Beneficial Interest and credited or to be credited to the 

Funding 1 Finance Charge Collections Ledger for that Monthly Period; plus 

 Available Investment Proceeds for that Monthly Period being an amount equal to the aggregate of 

(i) the Net Floating Investor Percentage of income on Permitted Investments and interest earned on 

monies deposited in the Trust Accounts in respect of the undivided Principal Collections Ledger for 

that Monthly Period and (ii) the interest earned on monies deposited in and income on Permitted 

Investments earned on the Funding 1 Finance Charge Collections Ledger for that Monthly Period.  
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Application of LNI Available Funds 

On each Transfer Date, LNI Available Funds will be transferred to the Funding 1 Distribution Account and 

credited to the Funding 1's Finance Charge Ledger. The Cash Manager shall instruct Funding 1 (or the Bank 

Account Operator acting on behalf of Funding 1) to apply such LNI Available Funds on such Transfer Date, 

in the following order of priority: 

(i) an amount in respect of Senior Costs Items being, in priority, (i) an amount equal to the Investor 

Trustee Payment Amount for such Transfer Date plus any Investor Trustee Payment remaining 

unpaid in respect of any previous Transfer Date to be paid to the Receivables Trustee as Additional 

Funds to be credited to the Receivables Trustee Account on such Transfer Date; and (ii) pari passu 

(A) an amount equal to the Funding 1 Costs Amount for such Transfer Date to be retained by 

Funding 1 and (B) the aggregate of each Loan Note Holder's Costs Amount with respect to such 

Transfer Date to be paid to the relevant Loan Note Holder, on such Transfer Date; 

(ii)  the aggregate class A Monthly Distribution Amount for such Transfer Date, to be paid to the 

holder(s) of class A Loan Notes on such Transfer Date (in respect of the amount due on the 

immediately following Loan Note Interest Payment Date(s)); 

(iii)  the aggregate class B Monthly Distribution Amount for such Transfer Date to be paid to the 

holder(s) of class B Loan Notes on such Transfer Date (in respect of the amount due on the 

immediately following Loan Note Interest Payment Date(s)); 

(iv) the aggregate class C Monthly Distribution Amount for such Transfer Date which shall be paid to 

the holder(s) of class C Loan Notes on such Transfer Date (in respect of the amount due on the 

immediately following Loan Note Interest Payment Date(s)); 

(v) the aggregate class D Monthly Distribution Amount for such Transfer Date which shall be paid to 

the holder(s) of class D Loan Notes, if any on such Transfer Date (in respect of the amount due on 

the immediately following Loan Note Interest Payment Date(s)); 

(vi) an amount in respect of Servicer Payment Items being an amount equal to the Investor Servicing 

Fee Amount for such Transfer Date plus any Investor Servicing Fee Amount due but not paid to the 

Receivables Trustee in respect of any prior Transfer Date to be paid to the Receivables Trustee as 

Additional Funds to be credited to the Receivables Trustee Account on such Transfer Date; 

(vii)  an amount equal to the aggregate Investor Default Amount, if any, for the preceding Monthly Period, 

which shall be credited to the Funding 1's Principal Ledger to form part of LNI Available Principal 

Amounts for such Transfer Date; 

(viii) an amount equal to the aggregate of (i) the aggregate amount of Investor Charge-Offs and (ii) the 

aggregate amount of any reductions to the Nominal Liquidation Amount of any Loan Note due to 

payments of Utilised Required Retained Principal Collections, in each case which have not been 

previously reinstated, to be credited to the Funding 1's Principal Ledger to form part of LNI 

Available Principal Amounts for such Transfer Date; 

(ix) on each Transfer Date an amount equal to the aggregate amount targeted to be transferred to the 

Accumulation Reserve Account and credited to the relevant Accumulation Reserve Account 

Ledgers; 

(x) in priority, (i) first, on each Transfer Date an amount equal to the aggregate amount targeted to be 

transferred to the Series Cash Reserve Account to be credited to the relevant Series Cash Reserve 

Account Ledgers provided that in the event of any shortfall, amounts will be credited in priority to 

the Series Cash Reserve Account Ledgers of a more Senior Loan Note Class prior to being credited 
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to the Series Cash Reserve Account Ledgers of a more Subordinated Loan Note Class, (ii) second, 

on each Transfer Date occurring in the Monthly Period following the date on which the Targeted 

Pre-Funding Amount is equal to the aggregate Adjusted Outstanding Principal Amount of the class 

A Loan Notes and each class of Subordinated Loan Notes outstanding other than the most 

subordinated class of Subordinated Loan Notes outstanding and on each Transfer Date thereafter 

until such time as the pre-funding amount is reduced by more than the Pre-Funding Additional 

Amount (otherwise than solely by reason of any pre-funding amount being withdrawn from the 

Principal Funding Account on a Transfer Date), an amount equal to the Pre-Funding Additional 

Amount less any amounts paid on previous Transfer Dates in respect of the Pre-Funding Additional 

Amount since the last pre-funding amount was last reduced by more than the Pre-Funding 

Additional Amount (otherwise than solely by reason of any pre-funding amount being withdrawn 

from the Principal Funding Account on a Transfer Date) to be credited to the Funding 1's Principal 

Ledger to be treated as LNI Available Principal Amounts and (iii) third, on each Transfer Date an 

amount up to the excess, if any, of the Required Programme Reserve Account Amount over the 

amount on deposit in the Programme Reserve Account will be deposited into the Programme 

Reserve Account; 

(xi) an amount (if any) equal to the aggregate of any Approved Conduit Payment to be paid to the 

affected conduit on the immediately following Distribution Date; 

(xii)  an amount in respect of Junior Costs Items being, in priority (A) any additional amount due but not 

paid to the Receivables Trustee in respect of any prior Transfer Date and (B) in no order of priority 

between them but in proportion to the respective amounts due, (i) an amount equal to the Aggregate 

Investor Indemnity Amount, if any, for the prior Monthly Period plus any Aggregate Investor 

Indemnity Amount remaining unpaid in respect of any previous Monthly Period to be paid to the 

Receivables Trustee as Additional Funds to be credited to the Receivables Trustee Consideration 

Account on such Transfer Date; (ii) an amount equal to the Funding 1 Profit Amount for the prior 

Monthly Period to be retained by Funding 1; (iii) an amount equal to the aggregate of each Loan 

Note Holder's Profit Amount to be paid to the holders of the Loan Notes; (iv) an amount equal to the 

Monthly Expenses Loan Amount (together with any amounts remaining unpaid in respect of any 

previous Transfer Date), if any, for such Transfer Date, which shall be paid to the Expenses Loan 

Provider on the immediately following Distribution Date in accordance with the terms of the 

expenses loan; (v) an amount equal to the additional amounts calculated as payable in accordance 

with any expenses loan to be paid to the Expenses Loan Provider and (vi) an amount equal to the 

aggregate of any amounts identified as Additional Junior Costs Items in any supplement to the 

global loan note as set out in the Drawdown Prospectus/Final Terms/Pricing Supplement for the 

related Note Series, to be paid to the relevant Loan Note Holder, in each case on such Transfer Date; 

(xiii) an amount, not to exceed the balance, if any, after giving effect to the payments set out above (such 

balance, the Shared Excess Available Funds  for Funding 1 for such Transfer Date) will be 

calculated and paid to other Trust Series in Group A (finance charge collections) to the extent 

required; and 

(xiv) an amount equal to the balance, if any, will be available to Funding 1 to be paid as further interest in 

respect of a global loan note with an entitlement to further interest or to the Receivables Trustee as 

excess LNI Available Funds (which amount shall constitute Excess Spread).  

The Aggregate Investor Indemnity Amount shall mean the aggregate of the investor indemnity amount in 

respect of a Monthly Period, each investor indemnity amount being, with respect to any Transferor section 

75 indemnity claim an amount equal to the product of (a) the Transferor section 75 indemnity claim (in an 

amount not to exceed the amount of the related credit advance) and (b) the Net Floating Investor Percentage 

on the day during the Monthly Period in which the day such Transferor section 75 indemnity claim was 

made falls. 
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An Approved Conduit Payment means any payment designated as an "Approved Conduit Payment" in the 

Supplement to a Global Loan Note relating to a Loan Note which is held by a conduit.  

The Funding 1 Costs Amount means the amounts (evidenced by a formal invoice) as being required to pay 

the legal fees, fees, costs, charges, expenses, losses, damages, claims, indemnity payments and liabilities of 

Funding 1 accrued due and payable on any Distribution Date (including the legal fees, fees, costs, charges, 

expenses, losses, damages, claims, indemnity payments and liabilities of the Security Trustee, any receiver 

and any agent appointed pursuant to the STDCMA and any amounts payable to the Funding 1 Account Bank 

pursuant to the Loan Note Issuer No.1 Account Bank Agreement) plus any such legal fees, fees, costs, 

charges, expenses, losses, damages, claims, indemnity payments and liabilities remaining unpaid for 

previous Distribution Dates, excluding in each case such legal fees, fees, costs, charges, expenses, losses, 

damages, claims, indemnity payments and liabilities of Funding 1 which are payable under any of paragraph 

(ii) to (xii) under "— Application of LNI Available Funds". 

The Funding 1 Profit Amount for any monthly period means £100. 

The Loan Note Holder's Costs Amount means, in respect of each Loan Note Holder, the amount set out in 

the relevant supplement to the global loan note for such Loan Note Holder and for the Issuer shall mean the 

amounts (evidenced by a formal invoice) as being required to pay the legal fees, fees, costs, charges, 

expenses, losses, damages, claims, indemnity payments and liabilities of the Issuer accrued due and payable 

on any Distribution Date (and the legal fees, fees, costs, charges, expenses, losses, damages, claims, 

indemnity payments and liabilities of the Note Trustee, any receiver appointed pursuant to the Note Trust 

Deed, any agent appointed pursuant to the Paying Agency Agreement and the Issuer Account Bank pursuant 

to the Issuer Distribution Account Bank Agreement and the Call Protection Accumulation Deposit Account 

Bank Agreement) plus any such legal fees, fees, costs, charges, expenses, losses, damages, claims, indemnity 

payments and liabilities remaining unpaid for previous Distribution Dates as such amount may be varied in 

the relevant Drawdown Prospectus/Final Terms/Pricing Supplement for the related Note Series excluding in 

each case (A) any interest or principal amount payable by the Issuer under the corresponding notes issued by 

it and (B) any Approved Conduit Payment and any Additional Junior Costs Items payable to the Issuer.  

The Loan Note Holder's Profit Amount means in respect of each Loan Note Holder and in respect of each 

Transfer Date an amount rounded up to the nearest penny, equal to the lesser of one-twelfth of (i) £12,000 

and (ii) the aggregate of £1,200 per Note Series outstanding on such Transfer Date.  

The Monthly Expenses Loan Amount means, with respect to any Transfer Date, the amount equal to any 

monthly interest accruals and any scheduled principal repayments which are, in each case, due and payable 

on the immediately following Distribution Date, including any amount outstanding in respect of any 

previous Distribution Dates, if any, on the expenses loan. 

Shortfalls of LNI Available Funds 

When shortfalls are calculated due to there being insufficient LNI Available Funds to make the payments 

and provisions specified in "— Application of LNI Available Funds" above, the amount of the shortfall for 

each item will be met from the following sources in the following order of priority: 

 from the Series Cash Reserve Account to the extent funds are available for that purpose in respect of 

any Loan Note in the Series Cash Reserve Account Ledger for that Loan Note (see " The Reserves 

and Permitted Investments — Series Cash Reserve Account" above), such amounts to be determined 

prior to the determination of any Programme Reserve Draw Amount with respect to such Transfer 

Date; 

 from LNI Available Principal Amounts to the extent of Utilised Required Retained Principal 

Collections in the manner and to the extent specified for the items identified (see "— Use of LNI 

Available Principal Amounts" below); 



FUNDING 1 CASHFLOWS 

 

  

 - 213 -  
 

 by deferring payment in respect of such items to the next Transfer Date on which LNI Available 

Funds are sufficient to make a payment; or 

 by such item not being payable to the extent of such shortfall.  

In the event that there are shortfalls in respect of the amount of LNI Available Funds available, including 

after application of funds standing to the credit of the Series Cash Reserve Account, to make the payments 

and provisions targeted above, such shortfalls will be calculated as referable to the Loan Notes as follows: 

 senior costs shortfalls will be calculated as referable to the class A Loan Notes (or, if no class A 

Loan Notes are outstanding to the class B Loan Notes or, if no class B Loan Notes are outstanding to 

the class C Loan Notes) in each case as a class; 

 if there is a shortfall in the amount available to pay the aggregate of the class  A Monthly Distribution 

Amounts, then each class A Loan Note will be allocated a pro-rated portion of the amount available 

equal to a fraction the numerator of which is the class A Monthly Distribution Amount for that class 

A Loan Note and the denominator of which is the aggregate of the class A Monthly Distribution 

Amounts for all class A Loan Notes. The class A monthly shortfall will then be calculated as 

referable to each class A Loan Note accordingly; 

 if there is a shortfall in the amount available to pay the aggregate of the class B Monthly Distribution 

Amounts, then each class B Loan Note will be allocated a pro-rated portion of the amount available 

equal to a fraction the numerator of which is the class B Monthly Distribution Amount for that class 

B Loan Note and the denominator of which is the aggregate of the class B Monthly Distribution 

Amounts for all class B Loan Notes. The class B monthly shortfall will then be calculated as 

referable to each such class B Loan Note accordingly; 

 if there is a shortfall in the amount available to pay the aggregate of the class C Monthly Distribution 

Amounts, then each class C Loan Note will be allocated a pro-rated portion of the amount available 

equal to a fraction the numerator of which is the class C Monthly Distribution Amount for that class 

C Loan Note and the denominator of which is the aggregate of the class C Monthly Distribution 

Amounts for all class C Loan Notes. The class C monthly shortfall will then be calculated as 

referable to each such class C Loan Note accordingly; 

 if there is a shortfall in the amount available to pay the aggregate of the class D Monthly Distribution 

Amounts, then each class D Loan Note, if any, will be allocated a pro-rated portion of the amount 

available equal to a fraction the numerator of which is the class D Monthly Distribution Amount for 

that class D Loan Note and the denominator of which is the aggregate of the class D Monthly 

Distribution Amounts for all class D Loan Notes. The class D monthly shortfall will then be 

calculated as referable to each such Class D Note accordingly; 

 shortfalls in the amount payable in respect of the Servicer Payment Items payable on any Transfer 

Date will be calculated as referable to the class A Loan Notes (or, if no class A Loan Notes are 

outstanding, to the class B Loan Notes or, if no class B Loan Notes are outstanding, to the class C 

Loan Notes or, if no class C Loan Notes are outstanding, to the class D Loan Notes) in each case as a 

class; 

 if there is a shortfall in the amount available to credit to the Series Cash Reserve Account Ledger of 

any class of Loan Notes, then each Loan Note of that class requiring an amount to be credited will be 

allocated a pro-rated portion of the amount available equal to a fraction the numerator of which is 

the amount required for that Loan Note and the denominator of which is the aggregate of all amounts 

required for all outstanding Loan Notes of that class and the Series Cash Reserve Account Ledger 

will not be credited to the extent of the insufficiency; 
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 shortfalls in the amount available to pay the Loan Note Holder's Profit Amount to each Loan Note 

Holder will be borne pro rata by each Loan Note Holder by reference to the amount payable and the 

Loan Note Holder's Profit Amount for each Loan Note Holder will not be paid to the extent of the 

insufficiency; and 

 shortfalls in the amount available to pay Additional Junior Costs Items will be allocated pro rata 

between each junior cost item by reference to the amount payable and each relevant additional junior 

costs item will not be paid to the extent of the insufficiency. 

Application of LNI Available Principal Amounts 

Funding 1 will utilise LNI Available Principal Amounts to make the payments and provisions set out below.  

LNI available principal amounts (LNI Available Principal Amounts) with respect to any Monthly Period 

are an amount equal to the sum of: 

 amounts credited to the principal ledger in the Funding 1 Distribution Account (the Funding 1's 

Principal Ledger) from the Delamare Cards Receivables Trust in respect of the Monthly Principal 

Amount; plus 

 any amounts credited to the Funding 1's Principal Ledger from the Delamare Cards Receivables 

Trust in respect of Utilised Required Retained Principal Collections; plus 

 any amount representing any pre-funding amount credited to the Funding 1's Principal Ledger on the 

related Transfer Date; plus 

 amounts credited to the Funding 1's Principal Ledger from LNI Available Funds in respect of the 

aggregate Investor Default Amount; plus 

 amounts credited to the Funding 1's Principal Ledger from LNI Available Funds in respect of 

reimbursements of Investor Charge-Offs and reductions to the Nominal Liquidation Amounts of 

Loan Notes; plus 

 amounts credited to the Funding 1's Principal Ledger from LNI Available Funds in respect of the 

Pre-Funding Additional Amount. 

On each Transfer Date, following the application of LNI Available Funds and the calculation of shortfalls (if 

any and taking into account any amounts otherwise applied in reducing such shortfalls as described in "— 

Shortfalls of LNI Available Funds" above), the Cash Manager shall instruct Funding 1 (or the Bank Account 

Operator acting on behalf of Funding 1) to apply LNI Available Principal Amounts transferred to the 

Funding 1 Distribution Account (and standing to the credit of the Funding 1's Principal Ledger) on such 

Transfer Date as reallocated Principal Collections, to the extent of Utilised Required Retained Principal 

Collections, in the following amounts in the following order of priority: 

(a) firstly, an amount up to the senior costs shortfall, equal to: 

(i) if there are any class A Loan Notes outstanding, the amount of the senior costs shortfall, to 

be allocated to the class A Loan Notes as a class, in an amount equal to the lesser of: 

(A) the amount of the senior costs shortfall calculated as referable to the class A Loan 

Notes; and 

(B) an amount equal to the unused Class A Available Subordinated Amount (after 

giving effect to any reductions due to Investor Charge-Offs and any reimbursements 

of Nominal Liquidation Amount Deficits); or 
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(ii)  if there are no class A Loan Notes outstanding, the amount of the senior costs shortfall, to be 

allocated to the class B Loan Notes as a class, equal to the lesser of: 

(A) the amount of the senior costs shortfall calculated as referable to the class B Loan 

Notes; and 

(B) an amount equal to the unused Class B Available Subordinated Amount (after 

giving effect to any reductions due to Investor Charge-Offs and any reimbursements 

of Nominal Liquidation Amount Deficits); or 

(iii)  if there are no class A Loan Notes and no class B Loan Notes outstanding, the amount of the 

senior costs shortfall, to be allocated to the class C Loan Notes as a class, equal to the lesser 

of: 

(A) the amount of the senior costs shortfall calculated as referable to the class C Loan 

Notes; and 

(B) an amount equal to the unused Class C Available Subordinated Amount (after 

giving effect to any reductions due to Investor Charge-Offs and any reimbursements 

of Nominal Liquidation Amount Deficits), 

to be credited to the Funding 1's Finance Charge Ledger and applied in respect of Senior 

Costs Items; 

(b) secondly, an amount up to the class A monthly shortfall, equal to the aggregate of the amount in 

respect of each class A Loan Note, which will be allocated to such class A Loan Note, equal to such 

class A Loan Note's pro rata share of the lesser of: 

(i) the amount of the class A monthly shortfall calculated as referable to such class A Loan 

Note; and 

(ii)  the unused Class A Available Subordinated Amount (after giving effect to any reductions 

due to Investor Charge-Offs and the payment of Utilised Required Retained Principal 

Collections in respect of the senior costs shortfall and any reimbursements of Nominal 

Liquidation Amount Deficits), 

to be credited to the Funding 1's Finance Charge Ledger and applied in respect of the aggregate class 

A Monthly Distribution Amount; 

(c) thirdly, an amount up to the class B monthly shortfall, equal to the aggregate of the amount in 

respect of each class B Loan Note, which will be allocated to such class B Loan Note, equal to such 

class B Loan Note's pro rata share of the lesser of: 

(i) the amount of the class B monthly shortfall calculated as referable to such class B Loan 

Note; and 

(ii)  the unused Class B Available Subordinated Amount (after giving effect to any reductions 

due to Investor Charge-Offs and the payment of Utilised Required Retained Principal 

Collections in respect of the senior costs shortfall and the class A monthly shortfall and any 

reimbursements of Nominal Liquidation Amount Deficits),  

to be credited to the Funding 1's Finance Charge Ledger and applied in respect of the aggregate class 

B Monthly Distribution Amount; 
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(d) fourthly, if there are any class A Loan Notes outstanding, an amount up to the Servicer payment 

shortfall to be allocated to the class A Loan Notes as a class, equal to the lesser of: 

(i) the amount of the Servicer payment shortfall calculated as referable to the class A Loan 

Notes; and 

(ii)  the unused Class A Available Subordinated Amount (after giving effect to any reductions 

due to Investor Charge-Offs and the payment of Utilised Required Retained Principal 

Collections in respect of the senior costs shortfall, the class A monthly shortfall and the class 

B monthly shortfall and any reimbursements of Nominal Liquidation Amount Deficits),  

to be credited to the Funding 1's Finance Charge Ledger to be applied in respect of Servicer Payment 

Items; 

(e) fifthly, if there are any class B Loan Notes outstanding, an amount up to the Servicer payment 

shortfall to be allocated to the class B Loan Notes as a class, equal to the lesser of: 

(i) the amount of the Servicer payment shortfall calculated as referable to the class B Loan 

Notes; and 

(ii)  the unused Class B Available Subordinated Amount (after giving effect to any reductions 

due to Investor Charge-Offs and the payment of Utilised Required Retained Principal 

Collections in respect of the senior costs shortfall, the class A monthly shortfall, the class B 

monthly shortfall and the Servicer payment shortfall allocated to the class A Loan Notes and 

any reimbursements of Nominal Liquidation Amount Deficits),  

to be credited to the Funding 1's Finance Charge Ledger to be applied in respect of Servicer Payment 

Items; 

(f) sixthly, if there are any class C Loan Notes outstanding, an amount up to the Servicer payment 

shortfall to be allocated to the class C Loan Notes as a class, equal to the lesser of: 

(i) the amount of the Servicer payment shortfall calculated as referable to the class C Loan 

Notes; and 

(ii)  either (a) if there are any class D Loan Notes outstanding, the unused Class C Available 

Subordinated Amount (after giving effect to any reductions due to Investor Charge-Offs and 

the payment of Utilised Required Retained Principal Collections in respect of the senior 

costs shortfall, the class A monthly shortfall, the class B monthly shortfall and the Servicer 

payment shortfall allocated to the class A Loan Notes and class B Loan Notes and any 

reimbursements of Nominal Liquidation Amount Deficits) or (b) if there are no class D Loan 

Notes outstanding, the Nominal Liquidation Amount of such class C Loan Note (determined 

after giving effect to any reductions due to Investor Charge-Offs and the payment of Utilised 

Required Retained Principal Collections in respect of the senior costs shortfall, the class A 

monthly shortfall, the class B monthly shortfall and the Servicer payment shortfall allocated 

to the class A Loan Notes, the class B Loan Notes and any reimbursements of Nominal 

Liquidation Amount Deficits), 

to be credited to the Funding 1's Finance Charge Ledger to be applied in respect of Servicer 

Payment Items; 

(g) seventhly, if there are any class D Loan Notes outstanding, an amount up to the Servicer payment 

shortfall to be allocated to the class D Loan Notes as a class, equal to the lesser of: 
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(i) the amount of the Servicer payment shortfall calculated as referable to the class D Loan 

Notes; and 

(ii)  the Nominal Liquidation Amount of such class D Loan Note (determined after giving effect 

to any reductions due to Investor Charge-Offs and the payment of Utilised Required 

Retained Principal Collections in respect of the senior costs shortfall, the class A monthly 

shortfall, the class B monthly shortfall and the Servicer payment shortfall allocated to the 

class A Loan Notes, the class B Loan Notes and class C Loan Notes and any 

reimbursements of Nominal Liquidation Amount Deficits),  

to be credited to the Funding 1's Finance Charge Ledger to be applied in respect of Servicer Payment 

Items; and 

(h) eighthly, an amount up to the class C monthly shortfall, equal to the aggregate of the amounts in 

respect of each class C Loan Note, which will be allocated to such class C Loan Note, equal to such 

class C Loan Note's pro rata share of the lesser of: 

(i) the amount of the class C monthly shortfall calculated as referable to such class C Loan 

Note; and 

(ii)  the unused Class C Available Subordinated Amount (after giving effect to any reductions 

due to Investor Charge-Offs and the payment of Utilised Required Retained Principal 

Collections in respect of the senior costs shortfall, the class A monthly shortfall, the class B 

monthly shortfall, the Servicer payment shortfall and any reimbursements of Nominal 

Liquidation Amount Deficits), 

to be credited to the Funding 1's Finance Charge Ledger and applied in respect of the aggregate class 

C Monthly Distribution Amount. 

On each Transfer Date, following the application of LNI Available Principal Amounts to the extent of 

Utilised Required Retained Principal Collections as set out above, the Cash Manager shall instruct Funding 1 

(or the Bank Account Operator acting on behalf of Funding 1) to apply funds standing to the credit of the 

Funding 1's Principal Ledger to the extent of the amount of LNI Available Principal Amounts (excluding 

Utilised Required Retained Principal Collections) remaining in the following order of priority: 

(a) firstly, in priority: 

(i) pari passu and pro rata to the amounts due on such date: 

(A) in respect of each class A Loan Note which is in an Accumulation Period following 

an Accumulation Period Commencement Date, an amount equal to the lesser of (i) 

the Controlled Deposit Amount for such class A Loan Note and (ii) the Nominal 

Liquidation Amount for such class A Loan Note (after giving effect to any 

reductions due to Investor Charge-Offs and any reimbursements of Nominal 

Liquidation Amount Deficits on such Transfer Date) to the Principal Funding 

Account Ledger maintained in respect of such class A Loan Note; and 

(B) in respect of each class A Loan Note which is in an Amortisation Period, an amount 

equal to the lesser of (i) the sum of (A) the Principal Amortisation Amount for such 

class A Loan Note plus (B) the amount of the reimbursement of the Nominal 

Liquidation Amount Deficits for such class A Loan Note as at that Transfer Date 

and (ii) the Nominal Liquidation Amount for such class A Loan Note (after giving 

effect to any reductions due to Investor Charge- Offs and any reimbursements of 

Nominal Liquidation Amount Deficits, in each case, on such Transfer Date) to the 
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principal sub-ledger maintained in respect of such class A Loan Note and such 

amounts will be used by Funding 1 in making payments in relation to the relevant 

class A Loan Note in accordance with the terms of the relevant Loan Note 

Supplement; and 

(C) in respect of each class A Loan Note, an amount equal to the lesser of (i) such class 

A Loan Note's pro rata share of the Targeted Pre-Funding Amount for class A Loan 

Notes on such Transfer Date and (ii) the Nominal Liquidation Amount for such 

class A Loan Note (after giving effect to any reductions due to Investor Charge-Offs 

and any reimbursements of Nominal Liquidation Amount Deficits, in each case, on 

such Transfer Date), to be credited to the Principal Funding Account Ledger 

maintained in respect of such class A Loan Note; 

(b) secondly, in priority: 

(i) pari passu and pro rata to the amounts due on such date: 

(A) in respect of each class B Loan Note which is in an Accumulation Period following 

an Accumulation Period Commencement Date, an amount equal to the lesser of (i) 

the Controlled Deposit Amount for such class B Loan Note and (ii) the Nominal 

Liquidation Amount for such class B Loan Note (after giving effect to any 

reductions due to Investor Charge-Offs and Utilised Required Retained Principal 

Collections and any reimbursements of Nominal Liquidation Amount Deficits, in 

each case, on such Transfer Date) to the Principal Funding Account Ledger 

maintained in respect of such class B Loan Note; and 

(B) in respect of each class B Loan Note which is in an Amortisation Period, an amount 

equal to the lesser of (i) the sum of (A) the Principal Amortisation Amount for such 

class B Loan Note plus (B) the amount of the reimbursement of the Nominal 

Liquidation Amount Deficits for such class B Loan Note as at that Transfer Date 

and (ii) the Nominal Liquidation Amount for such class B Loan Note (after giving 

effect to any reductions due to Investor Charge Offs and Utilised Required Retained 

Principal Collections and any reimbursements of Nominal Liquidation Amount 

Deficits, in each case, on such Transfer Date) to the principal sub-ledger maintained 

in respect of such class B Loan Note and such amounts will be used by Funding 1 in 

making payments in relation to the relevant class B Loan Note in accordance with 

the terms of the relevant Loan Note Supplement, 

provided that, in respect of any such debit from the Funding 1's Principal Ledger in 

respect of a class B Loan Note, such debiting will only be permitted to the extent 

that the Repayment Tests are satisfied on such date in respect of such class B Loan 

Note; and 

(C) in respect of each class B Loan Note, an amount equal to the lesser of (i) such class 

B Loan Note's pro rata share of the Targeted Pre-Funding Amount for class B Loan 

Notes on such Transfer Date and (ii) the Nominal Liquidation Amount for such 

class B Loan Note (after giving effect to any reductions due to Investor Charge-Offs 

and Utilised Required Retained Principal Collections and any reimbursements of 

Nominal Liquidation Amount Deficits, in each case, on such Transfer Date), to be 

credited to the Principal Funding Account Ledger maintained in respect of such 

class B Loan Note; 

(c) thirdly, in priority: 
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(i) pari passu and pro rata to the amounts due on such date: 

(A) in respect of each class C Loan Note which is in an Accumulation Period following 

an Accumulation Period Commencement Date, an amount equal to the lesser of (i) 

the Controlled Deposit Amount for such class C Loan Note and (ii) the Nominal 

Liquidation Amount for such class C Loan Note (after giving effect to any 

reductions due to Investor Charge-Offs and Utilised Required Retained Principal 

Collections and any reimbursements of Nominal Liquidation Amount Deficits, in 

each case, on such Transfer Date) to the Principal Funding Account Ledger 

maintained in respect of such class C Loan Note; and 

(B) in respect of each class C Loan Note which is in an Amortisation Period, an amount 

equal to the lesser of (i) the sum of (A) the Principal Amortisation Amount for such 

class C Loan Note plus (B) the amount of the reimbursement of the Nominal 

Liquidation Amount Deficits for such class C Loan Note as at that Transfer Date 

and (ii) the Nominal Liquidation Amount for such class C Loan Note (after giving 

effect to any reductions due to Investor Charge- Offs and Utilised Required 

Retained Principal Collections and any reimbursements of Nominal Liquidation 

Amount Deficits, in each case, on such Transfer Date) to the principal sub-ledger 

maintained in respect of such class C Loan Note and such amounts will be used by 

Funding 1 in making payments in relation to the relevant class C Loan Note in 

accordance with the terms of the relevant Loan Note Supplement,  

provided that, in respect of any debit from the Funding 1's Principal Ledger in 

respect of a class C Loan Note, such debiting will only be permitted to the extent 

that the Repayment Tests are satisfied on such date in respect of such class C Loan 

Note; and 

(C) in respect of each class C Loan Note, an amount equal to the lesser of (i) such class 

C Loan Note's pro rata share of the Targeted Pre-Funding Amount for class C Loan 

Notes on such Transfer Date and (ii) the Nominal Liquidation Amount for such 

class C Loan Note (after giving effect to any reductions due to Investor Charge-Offs 

and Utilised Required Retained Principal Collections and any reimbursements of 

Nominal Liquidation Amount Deficits, in each case, on such Transfer Date), to be 

credited to the Principal Funding Account Ledger maintained in respect of such 

class C Loan Note; 

(d) fourthly, pari passu and pro rata to the amounts due on such date: 

(i) in respect of each class D Loan Note which is in an Accumulation Period following an 

Accumulation Period Commencement Date, an amount equal to the lesser of (i) the 

Controlled Deposit Amount for such class D Loan Note and (ii) the Nominal Liquidation 

Amount for such class D Loan Note (after giving effect to any reductions due to Investor 

Charge-Offs and Utilised Required Retained Principal Collections and any reimbursements 

of Nominal Liquidation Amount Deficits, in each case, on such Transfer Date) to the 

Principal Funding Account Ledger maintained in respect of such class D Loan Note; and 

(ii)  in respect of each class D Loan Note which is in an Amortisation Period, an amount equal to 

the lesser of (i) the sum of (A) the Principal Amortisation Amount for such class D Loan 

Note plus (B) the amount of the reimbursement of the Nominal Liquidation Amount Deficits 

for such class D Loan Note as at that Transfer Date and (ii) the Nominal Liquidation 

Amount for such class D Loan Note (after giving effect to any reductions due to Investor 

Charge- Offs and Utilised Required Retained Principal Collections and any reimbursements 

of Nominal Liquidation Amount Deficits, in each case, on such Transfer Date) to the 
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principal sub-ledger maintained in respect of such class D Loan Note and such amounts will 

be used by Funding 1 in making payments in relation to the relevant class D Loan Note in 

accordance with the terms of the relevant Loan Note Supplement,  

provided that, in respect of any debit from the Funding 1's Principal Ledger in respect of a 

class D Loan Note, such debiting will only be permitted to the extent that the Repayment 

Tests are satisfied on such date in respect of such class D Loan Note; 

(e) fifthly, an amount (not to exceed the amount transferred in respect of the aggregate Investor Default 

Amount from LNI Available Funds) equal to the aggregate Investor Default Amount, if any, for the 

preceding Monthly Period to be paid to the Receivables Trustee as Additional Funds and identified 

as "Loss Make-Up (Default)" to be credited to the Trustee Investment Account; 

(f) sixthly, an amount (not to exceed the amount transferred in respect of reimbursements of Investor 

Charge- Offs and reductions in the Nominal Liquidation Amount of Loan Notes from LNI Available 

Funds) equal to the aggregate of (i) the aggregate amount of Investor Charge-Offs and (ii) the 

aggregate amount of any reductions in the Nominal Liquidation Amount of any Loan Note due to 

payments of Utilised Required Retained Principal Collections which have not been previously 

reinstated are to be paid to the Receivables Trustee as Additional Funds, credited to the Trustee 

Investment Account, and identified as "Loss Make-Up (Charge-Offs)" or "Refunded Utilised 

Principal Collections"; 

(g) seventhly, if an amount has been transferred from LNI Available Funds in respect of a Pre-Funding 

Additional Amount since the pre-funding amount was last reduced by more than the Pre-Funding 

Additional Amount, an amount equal to such amount to be credited to the Receivables Trustee 

Consideration Account as Additional Funds to be identified as part of "Excess Spread" provided 

that such amount shall be reduced by the amount of any Investor Charge-Offs deducted from the 

Investor Interest; and 

(h) eighthly, an amount equal to the excess, if any, to be paid to the Receivables Trustee to be credited to 

the Trustee Investment Account to be treated as "Cash Available For Investment".  

Reduction from Investor Charge-Offs to the Nominal Liquidation Amount of subordinated classes 

Investor Default Amounts in respect of the Receivables will be allocable to the Funding 1 Beneficial Interest 

in accordance with the terms of the Delamare Cards Receivables Trust and the De-Linked Supplement. If on 

any Transfer Date there are insufficient LNI Available Principal Amounts following the transfer of LNI 

Available Funds to pay in full the aggregate Investor Default Amount for the preceding Monthly Period 

(being the aggregate of the amount of Investor Default Amounts in respect of the Receivables allocable to 

the Funding 1 Beneficial Interest) then an amount equal to the shortfall, being the Investor Charge-Off for 

Funding 1 will be allocated (and reallocated) on that Transfer Date as follows: 

 initially, the Investor Charge-Off will be allocated to each outstanding Loan Note of the most 

subordinated class pro rata based on the ratio of the weighted average Available Funds Calculation 

Amount for such Loan Note for such Monthly Period to the weighted average Available Funds 

Calculation Amount for all outstanding Loan Notes of such class for such Monthly Period, 

provided, however, that any allocation of any Investor Charge-Offs that would otherwise have 

reduced the Nominal Liquidation Amount of any Loan Note of such class to zero will be reallocated 

to the remaining Loan Notes of that class but in no event will the Nominal Liquidation Amount of 

that class be reduced below zero; 

 if following such allocation, the amount of the Investor Charge-Off is not fully allocated to the 

outstanding Loan Notes of the most subordinated class, the amount not so allocated will be allocated 

successively to the next most subordinated class of Loan Notes outstanding which have Nominal 
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Liquidation Amounts of greater than zero subject to the limitations set out below. Consequently, the 

effect of such allocation or reallocation in respect of the subordinated classes of Loan Notes will be 

to allocate Investor Charge-Offs first to the class D Loan Notes (if any), then to the class C Loan 

Notes and then to the class B Loan Notes, in each case subject to the limitations set out below and on 

the basis that no amount of Investor Charge-Offs will be allocated to a more senior class of Loan 

Note until the aggregate Nominal Liquidation Amount of each Loan Note of all more subordinated 

classes of Loan Note have been reduced to zero; and 

 any amount of the Investor Charge-Off which cannot be allocated or reallocated to a subordinated 

class of Loan Notes due to the limitations set out below will reduce the Nominal Liquidation 

Amount of each class A Loan Note pro rata based on the ratio of the weighted average Available 

Funds Calculation Amount for such Loan Note for such Monthly Period to the weighted average 

Available Funds Calculation Amount for all outstanding Loan Notes of such class for such Monthly 

Period, provided, however, that such Nominal Liquidation Amount of a class A Loan Note may not 

be reduced to less than zero. 

Allocation or reallocations to Loan Notes will be applied to each Loan Note pro rata based on the ratio of 

the weighted average Available Funds Calculation Amount for such Subordinated Loan Note for the related 

Monthly Period to the weighted average Available Funds Calculation Amount for all outstanding Loan Notes 

of that class for the related Monthly Period. If any reallocation would reduce the Nominal Liquidation 

Amount of a Loan Note of a class to below zero it will be reallocated to other Loan Notes of that class but in 

no event will the Nominal Liquidation Amount of a Loan Note be reduced to below zero. 

As a result of the above the Nominal Liquidation Amount of each Loan Note will be reduced by an amount 

equal to the amount of the Investor Charge-Off which is allocated or reallocated to that Loan Note, 

provided, however, that if the weighted average Available Funds Calculation Amount for such Monthly 

Period for all Loan Notes is zero and the pre-funding amount is greater than zero then it is acknowledged 

that the effect of the Investor Charge-Off will be to reduce the remaining Investor Interest in the Delamare 

Cards Receivables Trust without causing a reduction in the Nominal Liquidation Amount of any Loan Note.  

Reductions to the Nominal Liquidation Amount of subordinated classes from use of Utilised Required 

Retained Principal Collections i 

The use of LNI Available Principal Amounts to the extent of Utilised Required Retained Principal 

Collections to meet shortfalls of LNI Available Funds to make certain payments and targeted provisions on a 

Transfer Date is described above. Following the allocation of such shortfalls to the relevant Loan Notes, the 

Nominal Liquidation Amounts of Loan Notes are reduced as follows: 

 the share of the senior costs shortfall paid from LNI Available Principal Amounts which is allocated 

to the class A Loan Notes will reduce the Nominal Liquidation Amount of first each of the class D 

Loan Notes, then each of the class C Loan Notes and then each of the class B Loan Notes; 

 the share of the senior costs shortfall paid from LNI Available Principal Amounts which is allocated 

to the class B Loan Notes will reduce the Nominal Liquidation Amount (determined after giving 

effect to any reduction due to the amount of Investor Charge-Offs) of first each of the class D Loan 

Notes, then each of the class C Loan Notes; 

 the share of the senior costs shortfall paid from LNI Available Principal Amounts which is allocated 

to the class C Loan Notes will reduce the Nominal Liquidation Amount (determined after giving 

effect to any reduction due to the amount of Investor Charge-Offs) of each of the class D Loan 

Notes; 

 the share of the class A monthly shortfall paid from LNI Available Principal Amounts which is 

allocated to each class A Loan Note will reduce the Nominal Liquidation Amount (determined after 
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giving effect to the Investor Charge-Offs and the preceding paragraphs) of first, each of the class D 

Loan Notes, then each of the class C Loan Notes and then each of the class B Loan Notes; 

 the share of the class B monthly shortfall paid from LNI Available Principal Amounts which is 

allocated to each class B Loan Note will reduce the Nominal Liquidation Amount (determined after 

giving effect to the Investor Charge-Offs and the preceding paragraphs) of first, the class D Loan 

Notes, then the class C Loan Notes; 

 the Servicer payment shortfall paid from LNI Available Principal Amounts which is allocated to the 

class A Loan Notes will reduce the Nominal Liquidation Amount (determined after giving effect to 

the Investor Charge-Offs and the preceding paragraphs) of first each of the class D Loan Notes, then 

each of the class C Loan Notes and then each of the class B Loan Notes; 

 of the Servicer payment shortfall paid from LNI Available Principal Amounts which is allocated to 

the class B Loan Notes will reduce the Nominal Liquidation Amount (determined after giving effect 

to the Investor Charge-Offs and the preceding paragraphs) of first each of the class D Loan Notes 

and then each of the class C Loan Notes; 

 the Servicer payment shortfall paid from LNI Available Principal Amounts which is allocated to the 

class C Loan Notes will reduce the Nominal Liquidation Amount (determined after giving effect to 

the Investor Charge-Offs and the preceding paragraphs) of each of the class D Loan Notes (if any) 

or, if there are no class D Loan Notes then outstanding, of each of the c lass C Loan Notes; 

 the share of the Servicer payment shortfall paid from LNI Available Principal Amounts which is 

allocated to each class D Loan Notes will reduce the Nominal Liquidation Amount (determined after 

giving effect to the Investor Charge-Offs and the preceding paragraphs) of each of the class D Loan 

Notes; and 

 the share of the class C monthly shortfall paid from LNI Available Principal Amounts which is 

allocated to each class C Loan Note will reduce the Nominal Liquidation Amount (determined after 

giving effect to the Investor Charge-Offs and the preceding paragraphs) of the class D Loan Notes.  

For the avoidance of doubt, the aggregate amount of such reduction in respect of the class A Loan Note will 

never be greater than zero. 

Reductions of the Nominal Liquidation Amount of Loan Notes described above (from use of Utilised 

Required Retained Principal Collections) are subject to the following provisions: 

The aggregate amount which reduces the Nominal Liquidation Amount of class B Loan Notes as set out 

above will reduce the Nominal Liquidation Amount (determined after giving effect to any reductions due to 

the amount of the Investor Charge-Offs) of each class B Loan Note pro rata based on the ratio of the 

weighted average Available Funds Calculation Amount for such class B Loan Note for the related Monthly 

Period to the weighted average Available Funds Calculation Amount for all class B Loan Notes for the 

related Monthly Period; provided, however, that any allocation of any such reduction that would otherwise 

have reduced the Nominal Liquidation Amount of a class B Loan Note below zero will be reallocated to the 

remaining class B Loan Notes, but in no event will the Nominal Liquidation Amount of any class B Loan 

Note be reduced below zero; 

The aggregate amount which reduces the Nominal Liquidation Amount of class C Loan Notes as set out 

above will reduce the Nominal Liquidation Amount (determined after giving effect to any reductions due to 

the amount of the Investor Charge-Offs) of each class C Loan Note pro rata based on the ratio of the 

weighted average Available Funds Calculation Amount for such class C Loan Note for the related Monthly 

Period to the weighted average Available Funds Calculation Amount for all class C Loan Notes for the 

related Monthly Period; provided, however, that any allocation of any such reduction that would otherwise 
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have reduced the Nominal Liquidation Amount of a class C Loan Note below zero will be reallocated to the 

remaining class C Loan Notes, but in no event will the Nominal Liquidation Amount of any class C Loan 

Note be reduced below zero; and 

The aggregate amount which reduces the Nominal Liquidation Amount of class D Loan Notes as set out 

above will reduce the Nominal Liquidation Amount (after giving effect to any reductions due to the amount 

of the Investor Charge-Offs) of each class D Loan Note pro rata based on the ratio of the weighted average 

Available Funds Calculation Amount for such class D Loan Note for the related Monthly Period to the 

weighted average Available Funds Calculation Amount for all class D Loan Notes for the related Monthly 

Period; provided, however, that any allocation of any such reduction that would otherwise have reduced the 

Nominal Liquidation Amount of a class D Loan Note below zero will be reallocated to the remaining class D 

Loan Notes, but in no event will the Nominal Liquidation Amount of any class D Loan Note be reduced 

below zero. 
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ISSUER CASHFLOWS 

Each Loan Note Supplement sets out how money is distributed under each Loan Note to the Issuer as the 

holder of the Loan Note. All payments made from the account of Funding 1 will be made monthly on a 

Distribution Date, which will also be the monthly Interest Payment Date in respect of the notes during the 

Regulated Amortisation Period or the Rapid Amortisation Period (except for notes that have the benefit of a 

Swap Agreement subject to the Redemption Protection Period, which have a monthly Interest Payment Date 

only after their Scheduled Redemption Date). 

Other payments, in particular, payments of interest on the notes prior to any Amortisation Period will be 

made on an Interest Payment Date which falls at the end of an annual, semi-annual, quarterly or monthly 

period, as applicable. The Loan Note Interest Payment Dates of each Loan Note will be monthly (see "— 

Annual, Semi-Annual, Quarterly or Monthly payments" below). 

Monthly Payments of an Income Nature  

On each Distribution Date, the aggregate of the amounts (other than amounts in respect of principal), 

transferred on or before the immediately preceding Transfer Date by Funding 1 to the Issuer Distribution 

Account and credited to the Distribution Ledger for the relevant Note Series, together with any interest 

earned on the Distribution Ledger for the relevant Note Series since the previous Distribution Date, shall be 

applied in the order of priority set out below: 

1. an amount equal to the Loan Note Holder's Costs Amount for such Transfer Date shall be used or 

retained in the Issuer's Distribution Account for payment of each item of the Loan Note Holder's 

Costs Amount; 

2. for each Note Series of class A notes pari passu and in no priority between each item: 

(a) in respect of a Distribution Date falling during any period that is not an Amortisation Period, 

an amount equal to the Monthly Distribution Amount for the relevant class A Loan Note 

credited to the Distribution Ledger for the relevant Note Series of class A notes shall be used 

or retained in the Issuer Distribution Account, identified for the Note Series in question, for 

payment, in each case as described in paragraphs (1), (2) or (3) in "— Annual, Semi-Annual, 

Quarterly or Monthly payments" below; 

(b) in respect of a Distribution Date falling in the Regulated Amortisation Period or the Rapid 

Amortisation Period (where there is either no Swap Agreement entered into by the Issuer or 

if the Swap Agreement entered into by the Issuer is not subject to Redemption Protection 

Period), an amount equal to the Monthly Distribution Amount for the relevant class A Loan 

Note credited to the Distribution Ledger for the relevant Note Series of class A notes on the 

Transfer Date falling on or immediately prior to such Distribution Date shall be paid by the 

Issuer to the Noteholders of the relevant Note Series of class A notes in accordance with the 

terms and conditions of the notes; and 

(c) if a Swap Agreement has been entered into in respect of the notes (and is subject to 

Redemption Protection Period), then in respect of a Distribution Date during the Regulated 

Amortisation Period or the Rapid Amortisation Period on or prior to the relevant Scheduled 

Redemption Date, an amount equal to the Monthly Distribution Amount for the relevant 

class A Loan Note shall be retained in the Issuer Distribution Account and credited to the 

Distribution Ledger for the relevant Note Series of class A notes (or transferred to the Call 

Protection Accumulation Deposit Account and retained in the relevant Note Series ledger 

identified for the Note Series of class A notes in question), for payment, in each case, as 

described in "— Annual, Semi-Annual, Quarterly or Monthly payments" below; 
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3. for each Note Series of class B notes pari passu and in no priority between each item; 

(a) in respect of a Distribution Date falling during any period that is not an Amortisation Period, 

an amount equal to the Monthly Distribution Amount for the relevant class B Loan Note 

credited to the Distribution Ledger for the relevant Note Series of class B notes shall be used 

or retained in the Issuer Distribution Account, identified for the Note Series in question, for 

payment, in each case as described in paragraphs (1), (2) or (3) in "— Annual, Semi-Annual, 

Quarterly or Monthly payments" below; 

(b) in respect of a Distribution Date falling in the Regulated Amortisation Period or the Rapid 

Amortisation Period (where there is either no Swap Agreement entered into by the Issuer or 

if the Swap Agreement entered into by the Issuer is not subject to Redemption Protection 

Period), an amount equal to the Monthly Distribution Amount for the relevant class B Loan 

Note credited to the Distribution Ledger for the relevant Note Series of class B notes on the 

Transfer Date falling on or immediately prior to such Distribution Date shall be paid by the 

Issuer to the Noteholders of the relevant Note Series of class B notes in accordance with the 

terms and conditions of the notes; and 

(c) if a Swap Agreement has been entered into in respect of the notes (and is subject to the 

Redemption Protection Period), then in respect of a Distribution Date during the Regulated 

Amortisation Period or the Rapid Amortisation Period on or prior to the relevant Scheduled 

Redemption Date, an amount equal to the Monthly Distribution Amount for the relevant 

class B Loan Note shall be retained in the Issuer Distribution Account and credited to the 

Distribution Ledger for the relevant Note Series of class B notes (or transferred to the Call 

Protection Accumulation Deposit Account and retained in the relevant Note Series ledger 

identified for the Note Series of class B notes in question), for payment, in each case, as 

described in "— Annual, Semi-Annual, Quarterly or Monthly payments" below; 

4. for each Note Series of class C notes pari passu and in no priority between each item; 

(a) in respect of a Distribution Date falling during any period that is not an Amortisation Period, 

an amount equal to the Monthly Distribution Amount for the relevant class C Loan Note 

credited to the Distribution Ledger for the relevant Note Series of class C notes shall be used 

or retained in the Issuer Distribution Account, identified for the Note Series in question, for 

payment, in each case as described in paragraphs (1), (2) or (3) in "— Annual, Semi-Annual, 

Quarterly or Monthly payments" below; 

(b) in respect of a Distribution Date falling in the Regulated Amortisation Period or the Rapid 

Amortisation Period (where there is either no Swap Agreement entered into by the Issuer or 

if the Swap Agreement entered into by the Issuer is not subject to Redemption Protection 

Period), an amount equal to the Monthly Distribution Amount for the relevant class C Loan 

Note credited to the Distribution Ledger for the relevant Note Series of class C notes on the 

Transfer Date falling on or immediately prior to such Distribution Date shall be paid by the 

Issuer to the Noteholders of the relevant Note Series of class C notes in accordance with the 

terms and conditions of the notes; and 

(c) if a Swap Agreement has been entered into in respect of the notes (and is subject to the 

Redemption Protection Period), then in respect of a Distribution Date during the Regulated 

Amortisation Period or the Rapid Amortisation Period on or prior to the relevant Scheduled 

Redemption Date, an amount equal to the Monthly Distribution Amount for the relevant 

class C Loan Note shall be retained in the Issuer Distribution Account and credited to the 

Distribution Ledger for the relevant Note Series of class C notes (or transferred to the Call 

Protection Accumulation Deposit Account and retained in the relevant Note Series ledger 
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identified for the Note Series of class C notes in question), for payment, in each case, as 

described in "— Annual, Semi-Annual, Quarterly or Monthly payments" below; 

5. for each Note Series of class D notes pari passu and in no priority between each item; 

(a) in respect of a Distribution Date falling during any period that is not an Amortisation Period, 

an amount equal to the Monthly Distribution Amount for the relevant class D Loan Note 

credited to the Distribution Ledger for the relevant Note Series of class D notes shall be used 

or retained in the Issuer Distribution Account, identified for the Note Series in question, for 

payment, in each case as described in paragraphs (1), (2) or (3) in "— Annual, Semi-Annual, 

Quarterly or Monthly payments" below; 

(b) in respect of a Distribution Date falling in the Regulated Amortisation Period or the Rapid 

Amortisation Period (where there is either no Swap Agreement entered into by the Issuer or 

if the Swap Agreement entered into by the Issuer is not subject to Redemption Protection 

Period), an amount equal to the Monthly Distribution Amount for the relevant class D Loan 

Note credited to the Distribution Ledger for the relevant Note Series of class D notes on the 

Transfer Date falling on or immediately prior to such Distribution Date shall be paid by the 

Issuer to the Noteholders of the relevant Note Series of class D notes in accordance with the 

terms and conditions of the notes; and 

(c) if a Swap Agreement has been entered into in respect of the notes (and is subject to the 

Redemption Protection Period), then in respect of a Distribution Date during the Regulated 

Amortisation Period or the Rapid Amortisation Period on or prior to the relevant Scheduled 

Redemption Date, an amount equal to the Monthly Distribution Amount for the relevant 

class D Loan Note shall be retained in the Issuer Distribution Account and credited to the 

Distribution Ledger for the relevant Note Series of class D notes (or transferred to the Call 

Protection Accumulation Deposit Account and retained in the relevant Note Series ledger 

identified for the Note Series of class D notes in question), for payment, in each case, as 

described in "— Annual, Semi-Annual, Quarterly or Monthly payments" below; 

6. amounts equal to the Loan Note Holder's Profit Amount, in respect of Distribution Dates during all 

periods, will be retained in the Issuer profit retention ledger in the Issuer Distribution Account; and 

7. the remainder (if any) shall be paid to Funding 1 as deferred subscription price.  

Where the full amount of any payment described in "— Monthly Payments of an Income Nature" above and 

"— Annual, Semi-Annual, Quarterly or Monthly payments" below cannot be made due to insufficiency in the 

funds credited to the relevant Distribution Ledger or account which are available to make such payment, the 

payment will be made to the extent of available funds and the shortfall will be deferred to the next and 

succeeding Distribution Dates, Transfer Dates or Interest Payment Dates, as applicable, but only if such 

deferral is specified in the relevant documents for that Note Series. 

Annual, Semi-Annual, Quarterly or Monthly payments  

On each Interest Payment Date which occurs annually, semi-annually, quarterly or monthly during a period 

as specified below, the Issuer shall (subject to the priorities of payments set out in " – Monthly Payments of 

an Income Nature" above) make the following payments in respect of the relevant Note Series: 

1. if no Swap Agreement has been entered into in respect of the relevant Note Series, in respect of an 

Interest Payment Date falling in a period that is not an Amortisation Period and prior to the 

Scheduled Redemption Date for the relevant Note Series, the aggregate of the Monthly Distribution 

Amounts for the relevant Loan Note credited to the Distribution Ledger for the relevant Note Series 

on the one, three, six or twelve (depending on whether monthly, quarterly, semi-annual or annual 
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applies and unless otherwise specified) Distribution Dates falling on or immediately prior to such 

Interest Payment Date, shall be paid by the Issuer to the relevant Note Series Noteholders in 

accordance with the terms and conditions of the notes; or 

2. if a Swap Agreement has been entered into in respect of the relevant Note Series (whether or not 

subject to Redemption Protection Period), in respect of an Interest Payment Date falling in a period 

that is not an Amortisation Period and on or prior to the Scheduled Redemption Date for the relevant 

Note Series, the aggregate of the Monthly Distribution Amounts for the relevant Loan Note credited 

to the Distribution Ledger for the relevant Note Series on the one, three, six or twelve (depending on 

whether monthly, quarterly, semi-annual or annual applies and unless otherwise specified) 

Distribution Dates falling on or immediately prior to such Interest Payment Date, shall be paid by 

the Issuer to, in priority, the Swap Counterparty and then the relevant Note Series Noteholders (as 

the case may be) and converted to a sum for distribution to the Noteholders in accordance with the 

terms and conditions of the notes and subject to the terms of the Swap Agreement; or  

3. if a Swap Agreement has been entered into in respect of the relevant Note Series and is subject to 

Redemption Protection Period, in respect of an Interest Payment Date falling in a period that is the 

Regulated Amortisation Period or the Rapid Amortisation Period on or prior to the Scheduled 

Redemption Date for the relevant Note Series, the aggregate of the Monthly Distribution Amounts 

for the relevant Loan Note credited to the Distribution Ledger or the Call Protection Accumulation 

Deposit Account for the relevant Note Series on the one, three, six or twelve (depending on whether 

monthly, quarterly, semi-annual or annual applies and unless otherwise specified) Distribution Dates 

falling on or immediately prior to such Interest Payment Date, shall be retained by the Issuer in the 

Distribution Ledger or the Call Protection Accumulation Deposit Account of the Issuer to be paid by 

the Issuer to, in priority, the Swap Counterparty in accordance with the provisions of the relevant 

Swap Agreement (See "Description of the Swap Agreements") and then the relevant Noteholders in 

accordance with the terms and conditions of the notes. 

Interest and payments 

Each Note Series will bear interest for a period equal to an Interest Period under the notes at a rate 

determined in accordance with the relevant Note Trust Deed Supplement and the terms and conditions of the 

notes to be paid by or on behalf of the Issuer. 

The First Interest Payment Date for each Note Series will be specified in the relevant Drawdown 

Prospectus/Final Terms/Pricing Supplement. 

With respect to a Note Series where there is no Swap Agreement or the Swap Agreement entered into by the 

Issuer is not subject to the Redemption Protection Period, during any period that is not an Amortisation 

Period, interest on the notes will be paid monthly, quarterly, semi-annually or annually (depending on the 

note terms and conditions) on the Interest Payment Date in accordance with the relevant note terms and 

conditions after making any necessary payments described in "— Monthly Payments of an Income Nature" 

above. During the Regulated Amortisation Period or the Rapid Amortisation Period, interest will be paid 

monthly. 

With respect to a Note Series where the Issuer has entered into any Swap Agreement that is subject to the 

Redemption Protection Period, during any period prior to and on the relevant Scheduled Redemption Date, 

amounts in Sterling will be paid monthly, quarterly, semi-annually or annually (depending on the note terms 

and conditions) on the Interest Payment Date by the Issuer to the Swap Counterparty under the terms of the 

Swap Agreement and in accordance with the terms and conditions of the notes and after making any 

necessary payments described in "— Monthly Payments of an Income Nature" above. 

With respect to a Note Series where the Issuer has entered into a Swap Agreement that is subject to the 

Redemption Protection Period, during the Regulated Amortisation Period or the Rapid Amortisation Period 
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on, prior to or (as applicable) after the relevant Scheduled Redemption Date, interest will be paid in 

accordance with the relevant note terms and conditions after making any necessary payments described in 

"— Monthly Payments of an Income Nature" above. See also "Description of the Swap Agreements". 

If any withholding or deduction for any taxes, duties, assessments or government charges of whatever nature 

is imposed, levied, collected, withheld or assessed on payments of principal or interest on any note by any 

jurisdiction or any political subdivision or authority in or of any jurisdiction having power to tax, payments 

by the Issuer to the holder of the relevant note will be reduced accordingly and neither the Issuer, nor the 

Note Trustee, nor any Paying Agent or the Registrar nor any other person, will be required to make any 

additional payments to the Noteholders for that withholding or deduction. Such reduced payments will not be 

treated as Deferred Interest and, accordingly, will not bear Additional Interest. See "United Kingdom 

Taxation" for information on the United Kingdom withholding tax treatment of payments under the notes. 

Payments will be subject in all cases to any withholding or deduction required pursuant to an agreement 

described in Section 1471(b) of the U.S. Internal Revenue Code of 1986 (the Code) or otherwise imposed 

pursuant to Sections 1471 through 1474 of the Code (or any regulations thereunder or official interpretations 

thereof) or an intergovernmental agreement between the United States and another jurisdiction facilitating 

the implementation thereof (or any law implementing such an intergovernmental agreement).   

Termination payments for a Swap Agreement 

Where the Issuer has entered into a Swap Agreement for a Note Series and if the Swap Agreement is 

terminated otherwise than as a result of a Counterparty Swap Event of Default, the sum of (x) the aggregate 

amounts of Monthly Distribution Amounts credited to the Distribution Ledger for the relevant Note Series in 

the Issuer Distribution Account, plus (y) principal amounts available to the Issuer to make payments in 

respect of the relevant Note Series, will be utilised on the relevant Interest Payment Date(s) on which the 

swap termination payment in respect of the Note Series is payable to pay, in the following order of priority, 

(1) the swap termination payment, and (2) interest, then Deferred Interest and Additional Interest (due and 

unpaid) and then principal amounts to the Noteholders. The Issuer shall use any principal amounts available 

to it in respect of the Note Series (whether credited to the Call Protection Accumulation Deposit Account (in 

respect of such Note Series) or the Distribution Ledger for the relevant Note Series of the Issuer Distribution 

Account) to make such payments. 

If the Swap Agreement is terminated as a result of a Counterparty Swap Event of Default and there are 

insufficient amounts available to the Issuer to make payment of the Swap Termination Amount then the 

Issuer shall use principal amounts available to it in respect of the relevant Note Series, as provided above, to 

make payment of the Swap Termination Amount, if all amounts payable to the relevant Noteholders on the 

relevant Interest Payment Date have first been paid. 

Scheduled Redemption of a Note Series 

Unless the Regulated Amortisation Period or the Rapid Amortisation Period has earlier c ommenced (see "— 

Mandatory Redemption of a Note Series" below), each note will be redeemed on its relevant Scheduled 

Redemption Date to the extent of the amount which has on that day been credited to the relevant Distribution 

Ledger for the relevant Note Series in the Issuer Distribution Account (or, if the Issuer has entered into a 

Swap Agreement that is subject to the Redemption Protection Period in respect of the Note Series being 

redeemed, to the extent of the amount which on that day has been credited to the relevant Distribution 

Ledger in the Issuer Distribution Account or, as applicable, the relevant Note Series ledger in the Call 

Protection Accumulation Deposit Account by Funding 1 or the Swap Counterparty, as the case may be) in 

accordance with the provisions of the relevant Loan Note Supplement in respect of amounts owing under the 

relevant Loan Notes (less any amount which is to be utilised to make payment of any Swap Termination 

Amount due to any event other than a Counterparty Swap Event of Default, if a Swap Agreement has been 

entered into). See also "Description of the Swap Agreements". 
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Mandatory Redemption of a Note Series 

Where the Issuer has entered into a Swap Agreement for a Note Series which is subject to Redemption 

Protection Period and if the Regulated Amortisation Period or Rapid Amortisation Period commences prior 

to or on the relevant Scheduled Redemption Date, then the principal amounts credited to the Distribution 

Ledger for the relevant Note Series in the Issuer Distribution Account or, as applicable, the Distribution 

Ledger for the relevant Note Series in the Call Protection Accumulation Deposit Account by Funding 1, less 

any amount which is to be utilised to make payment of any Swap Termination Amount (other than as a result 

of a Counterparty Swap Event of Default), will be applied as follows: 

(a) on each Distribution Date prior to the relevant Scheduled Redemption Date principal amounts in 

respect of the relevant note will stand to the credit of the Distribution Ledger for the relevant Note 

Series in the Issuer Distribution Account or, as applicable, the distribution ledger for the relevant 

Note Series in the Call Protection Accumulation Deposit Account until the Scheduled Redemption 

Date whereupon such amounts will be paid in accordance with the terms and conditions of the 

relevant Note Series; or 

(b) (i) on the Scheduled Redemption Date, principal amounts credited to the Distribution Ledger 

for the relevant Note Series in the Issuer Distribution Account or, as applicable, the 

distribution ledger for the relevant Note Series in the Call Protection Accumulation Deposit 

Account will be applied in accordance with the terms and conditions of the relevant Note 

Series; and 

(ii)  on each Distribution Date after the Scheduled Redemption Date, any principal amounts 

credited to the Distribution Ledger for the relevant Note Series of the Issuer Distribution 

Account by Funding 1 will be applied in accordance with the terms and conditions of the 

relevant Note Series until the earlier of (A) redemption of the Note Series in full or (B) the 

Distribution Date falling on the Final Redemption Date of the notes.  

See also "Description of the Swap Agreements" and "Terms and Conditions of the Notes". 

Where the Issuer has not entered into a Swap Agreement for a Note Series or if the Swap Agreement entered 

into by the Issuer is not subject to the Redemption Protection Period and if the Regulated Amortisation 

Period or Rapid Amortisation Period commences prior to or on the relevant Scheduled Redemption Date, 

then the principal amounts will be credited monthly to the Distribution Ledger for the relevant Note Series in 

the Issuer Distribution Account by Funding 1 and on each monthly Interest Payment Date principal amounts 

will be applied in accordance with the terms and conditions of the relevant Note Series until the earlier of 

(A) such time on which redemption of the Note Series in full (B) such date prior to the Final Redemption 

Date (if any) specified in the relevant Drawdown Prospectus/Final Terms/Pricing Supplement and (C) the 

Distribution Date falling on the Final Redemption Date of the notes.  

Optional Early Redemption in full of a Note Series  

If a Note Series is specified in the relevant Drawdown Prospectus/Final Terms/Pricing Supplement as being 

able to be redeemed on any Call Date, then (subject to any additional Conditions (if any) specified in the 

relevant Drawdown Prospectus/Final Terms/Pricing Supplement) on any Interest Payment Date falling on or 

after the relevant Call Date and upon giving not more than 60 nor less than 30 days' prior written notice to 

the Note Trustee, the Swap Counterparty and the Noteholders (in accordance with Condition 7(c), the Issuer 

may redeem all (but not some only) of the notes of such Note Series then outstanding at their then Principal 

Amount Outstanding together with accrued interest provided that, prior to giving any such notice, the Issuer 

shall have provided to the Note Trustee a certificate signed by two directors of the Issuer to the effect that it 

will have the funds, not subject to any interest of any other person, required to redeem the relevant Note 

Series on such Interest Payment Date as aforesaid and to pay any amounts required to be paid in priority or 
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pari passu with such Note Series outstanding in accordance with the conditions of the Note Trust Deed and 

relevant Note Trust Deed Supplement. See also "Terms and Conditions of the Notes". 

Optional Early Redemption in full or in part of a class D note  

If so specified in the relevant Pricing Supplement in respect of a class D note, the Issuer may redeem all or 

some of the relevant class D notes on any Interest Payment Date, subject to giving notice thereof to the Note 

Trustee and the Noteholders in accordance with the Conditions and at least four Business Days prior to the 

proposed redemption date. 

Where such class D note is a class D VFN note, following any redemption in whole or in part of such class D 

VFN note, the relevant Registrar shall record the reduced Principal Amount Outstanding of the relevant class 

D VFN note in the corresponding register.  

Application of Proceeds Upon Enforcement: 

The Note Trust Deed and each Note Trust Deed Supplement contains provisions regulating the priority of 

application of amounts prior to the enforcement of any Security. Following the enforcement of any Security, 

payments shall be applied in the order of priority set out in Condition 4(c) (Application of Proceeds upon 

Enforcement) of the Terms and Conditions of the notes (the Post Enforcement Priority of Payments).  
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MATURITY ASSUMPTIONS 

The De-Linked Supplement provides that Funding 1 will receive distributions of Principal Collections in 

respect of the Funding 1 Investor Interest on a Transfer Date when the Principal Amortisation Amount or 

Controlled Deposit Amount in respect of any Loan Note is greater than zero or when the Targeted Pre- 

Funding Amount is greater than zero.  The aggregate amount of the targeted distribution of principal in such 

circumstances is referred to as the Targeted Principal Amount.  Principal Collections distributed to 

Funding 1 will be utilised in respect of the Loan Notes in accordance with the priority of payments 

applicable to the Funding 1 available principal amount. 

If the Targeted Principal Amount is greater than zero, then on each Transfer Date prior to the payment of the 

Funding 1 Investor Interest in full, an amount equal to the Monthly Principal Amount will be credited to 

Funding 1's Principal Ledger of the Funding 1 Distribution Account in accordance with the priority of 

payments applicable to the Funding 1 available principal amount until the Targeted Principal Amount is 

reduced to zero.  Although it is anticipated that Principal Collections will be available on each Transfer Date 

to make a deposit of the applicable amounts to Funding 1 in respect of Loan Notes in an Accumulation 

Period (for the avoidance of doubt, other than for pre-funding) to allow repayment of such Loan Notes on the 

Scheduled Redemption Date for each such Loan Note, no assurance can be given in this regard.  If the 

amount required to pay the relevant Loan Note in full on its Scheduled Redemption Date is not available, 

then an Early Redemption Event will occur for that Loan Note and the Rapid Amortisation Period for that 

Loan Note will commence. 

If a Pay Out Event or an Early Redemption Event occurs during the Accumulation Period for a Loan Note, 

the Regulated Amortisation Period or the Rapid Amortisation Period will commence and any amount 

standing to the credit of the Principal Funding Account Ledger for that Loan Note will be paid to Funding 1 

on the first Transfer Date relating to the Regulated Amortisation Period or the Rapid Amortisation Period for 

that Loan Note.  In addition, to the extent that the Initial Principal Amount of that Loan Note has not been 

paid in full, Funding 1 will be entitled to monthly distributions of Principal Collections equal to the Targeted 

Principal Amount (which will include the amount required for the relevant Loan Note) until, among other 

things, the Initial Principal Amount of that Loan Note has been paid in full or until the termination date.  A 

Pay Out Event occurs, either automatically or after specified notice, upon the occurrence of a Trust Pay Out 

Event or a Funding 1 Pay Out Event (see "The Delamare Cards Receivables Trust — Trust Pay Out Events 

and Series Pay Out Events" and "Sources of Funds to pay the Loan Notes").  An Early Redemption Event 

occurs either automatically or after specified notice (see "The Loan Notes — Early Redemption Events"). 

Each Drawdown Prospectus/Final Terms/Pricing Supplement will contain a table presenting the highest and 

lowest cardholder monthly payment rates for the TPF Total Portfolio during any month in the periods shown 

and the average cardholder monthly payment rates for all months during the periods  shown, in each case 

calculated as a percentage of total opening monthly account balances during the periods shown (the 

Cardholder Monthly Payments Rates TPF Total Portfolio Table ).  Payment rates shown in the 

Cardholder Monthly Payments Rates TPF Total Portfolio Table are based on amounts which would be 

deemed payments of Principal Receivables and Finance Charge Receivables with respect to the related 

Accounts. 

Generally, cardholders must make a monthly minimum payment on the account of a certain percentage of 

the statement balance.  There can be no assurance that the monthly payment rates by cardholders in the 

future will be similar to the historical experience as set out in the relevant Drawdown Prospectus/Final 

Terms/Pricing Supplement.  In addition, the amount of Collections may vary from month to month due to 

seasonal variations, general economic conditions, regulatory change and payment habits of individual 

cardholders and/or in the event of a modification or withdrawal of the Clubcard reward points incentive 

scheme operated by Tesco plc. See, for example, “Risk Factors – UK Investigations relating to interchange” 

and “Risk Factors – EU Regulation on interchange fees” There can be no assurance that the payment rates of 

the Principal Receivables with respect to the Securitised Portfolio will be similar to the historical experience 
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presented in the relevant Drawdown Prospectus/Final Terms/Pricing Supplement or that sufficient amounts 

will be available to be credited to the Principal Funding Account Ledger in respect of each Loan Note or 

Funding 1's Principal Ledger, in each case, maintained for such Loan Note.  If a Pay Out Event or an Early 

Redemption Event occurs, the average life and maturity of the notes of any Note Series could be 

significantly reduced. 

In the case of a Note Series backed by a Loan Note with an Accumulation Period, because there may be a 

slowdown in the payment rate below the payment rates used to determine the accumulation amount or a Pay 

Out Event or an Early Redemption Event may occur which would initiate the Regulated Amortisation Period 

or the Rapid Amortisation Period in respect of such Loan Note, there can be no assurance that the actual 

number of months elapsed from the date of issuance of the notes to the final Distribution Date relating 

thereto will equal the expected number of months.  As described above, the Servicer may shorten the 

Accumulation Period and, in such event, there can be no assurance that there will be sufficient time to 

accumulate all amounts necessary to pay the relevant amounts on the Scheduled Redemption Date for each 

such Loan Note. 
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RECEIVABLE YIELD CONSIDERATIONS 

Each Drawdown Prospectus/Final Terms/Pricing Supplement issued in connection with the issuance of a 

Note Series will contain a table setting forth the gross revenues from finance charges and fees billed to 

Accounts in the TPF Total Portfolio for each of the periods shown (the TPF Total Portfolio Yield Table). 

The historical yield figures in the TPF Total Portfolio Yield Table will be calculated on an accruals 

basis.  Collections of Receivables included in the Delamare Cards Receivables Trust will be on a cash basis 

and may not reflect the historical yield experience in the TPF Total Portfolio Yield Table.  During periods of 

increasing delinquencies or periodic payment deferral programmes, accrual yields may exceed cash amounts 

received from cardholders.  Conversely, as delinquencies decrease, cash yields may exceed accrual yields as 

amounts collected in a current period may include amounts accrued during prior periods. The yield on both 

an accrual and a cash basis will be affected by numerous factors, including the number of working days in 

the month, the monthly Periodic Finance Charges on the Receivables, the amount of Annual Fees (if any) 

and other fees, changes in the delinquency rate on the Receivables, the percentage of cardholders who pay 

their balances in full each month and do not incur monthly Periodic Finance Charges and the allocation of 

payments by cardholders (see "Risk Factors — Social, legal, regulatory, political and economic factors may 

affect repayment", “Risk Factors – UK Investigations relating to interchange” and “Risk Factors – EU 

Regulation on interchange fees”). 

The revenue for the TPF Total Portfolio of credit card accounts shown in the TPF Total Portfolio Yield 

Table will comprise monthly Periodic Finance Charges, credit card fees and Interchange.  These revenues 

vary for each account based on the type and volume of activity for each account (see "Tesco Personal 

Finance PLC's Credit Card Portfolio"). 
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DESCRIPTION OF THE SWAP AGREEMENTS 

The Issuer may enter into Swap Agreements with one or more Swap Counterparties for each Note Series 

where the notes are issued in a currency other than Sterling or pay a fixed rate of interest.  Under separate 

ISDA master agreements (and the schedules, credit support annexes and confirmations relating thereto) for 

any such Note Series requiring a swap, as the same may be amended and/or supplemented, each between the 

Issuer and the Swap Counterparty, the Issuer will (i) in respect of a foreign exchange Swap Agreement, pay 

to the Swap Counterparty (a) on the closing date of a Note Series issuance, certain initial payments in the 

currency denomination of that Note Series and (b) thereafter, Sterling sums equal to the payments required 

under such foreign exchange Swap Agreement and (ii) in respect of an interest rate Swap Agreement, pay to 

the Swap Counterparty, after the closing date, Sterling sums equal to the payments required under such 

interest rate Swap Agreement.  The relevant Swap Agreement may also provide protection in respect of the 

corresponding Note Series that is subject to Redemption Protection Period (as described in more detail 

below). 

Further details of the Swap Counterparty will be set out in the applicable Drawdown Prospectus/Final 

Terms/Pricing Supplement. 

Redemption Period and Redemption Protection Period 

In relation to any Swap Agreement subject to the Redemption Protection Period 

In the event that an Amortisation Period commences prior to the Scheduled Redemption Date in respect of a 

Note Series, certain deposit arrangements may apply in relation to the Swap Agreement for that Note 

Series.  In such event, the period from the date of the commencement of the Amortisation Period to (and 

including) the relevant Scheduled Redemption Date in respect of the Note Series is called the Redemption 

Protection Period.  During the Redemption Protection Period, on any Business Day on which an amount is 

paid by Funding 1 from the Funding 1 Distribution Account (and the balance of the distribution ledger for 

the relevant Note Series in the Funding 1 Distribution Account shall be debited accordingly) to and credited 

to the appropriate Note Series ledger in an account (the Call Protection Accumulation Deposit Account) in 

the name of the Issuer, each such deposit by Funding 1 in respect of the relevant tranche of Loan Note in 

amortisation shall be defined as a deposit of Interim Principal Repayment Funds . 

All amounts representing any Interim Principal Repayment Funds shall be: (1) maintained in the relevant 

Note Series ledger in the Call Protection Accumulation Deposit Account; (2) held by the Issuer subject to the 

security created pursuant to the Note Trust Deed (including the relevant Note Trust Deed Supplement 

thereto); and (3) invested in Swap Permitted Investments as directed by the Swap Counterparty.  All income 

(the Reinvested Collateral Income) in relation to the Interim Principal Repayment Funds and Swap 

Permitted Investments shall be released to the Issuer on each Distribution Date.  The Issuer shall use 

Reinvested Collateral Income towards the amounts payable to the Swap Counterparty pursuant to the Swap 

Agreement on a Distribution Date.  On any Distribution Date during the Redemption Protection Period, the 

Issuer's obligation to pay the applicable amount calculated pursuant to a Swap Agreement for a Note Series 

shall be reduced by an amount (if any) by which (a) the aggregate amount of the Interim Principal 

Repayment Funds then standing to the credit of the relevant Note Series ledger in the Call Protection 

Accumulation Deposit Account on that Distribution Date (but not including any Interim Principal 

Repayment Funds to be deposited on that Distribution Date) multiplied by the relevant interest rate for the 

applicable tranche of Global Loan Note No. 1 as specified in the related Loan Note Supplement, exceeds (b) 

the Reinvested Collateral Income released to the Issuer on such Distribution Date.  

Swap Permitted Investments has the meaning given to it in the relevant Drawdown Prospectus/Final 

Terms/Pricing Supplement. 
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On each Distribution Date, the Issuer's obligation to pay the relevant amount calculated pursuant to the Swap 

Agreement shall be increased by the amount (if any) by which: (a) the Reinvested Collateral Income released 

to the Issuer on such Distribution Date, exceeds (b) the aggregate amount of the Interim Principal 

Repayment Funds then standing to the credit of the relevant Note Series ledger in the Call Protection 

Accumulation Deposit Account on that Distribution Date (but not including any Interim Principal 

Repayment Funds to be deposited on that Distribution Date) multiplied by the relevant interest rate for the 

applicable tranche of Global Loan Note No. 1 as specified in the related Loan Note Supplement. 

In relation to foreign exchange Swap Agreements only 

In the event that (a) the Regulated Amortisation Period or the Rapid Amortisation Period commences on the 

Scheduled Redemption Date of the relevant Note Series, (b) the Redemption Protection Period has earlier 

commenced and on or prior to the Scheduled Redemption Date of the relevant Note Series there have been 

credited to the Issuer's Distribution Ledger for the relevant Note Series insufficient funds  to redeem the 

relevant Note Series in full, or (c) in the event that the Regulated Amortisation Period or the Rapid 

Amortisation Period commences on or prior to the Scheduled Redemption Date of the relevant Note Series in 

relation to a Swap Agreement without the benefit of the Redemption Protection Period (any such event, a 

Redemption Trigger), then the following provisions shall apply.  The Redemption Period End Date  is the 

Interest Payment Date as set out in the relevant Drawdown Prospectus/Final Terms/Pricing Supplement.  

From the occurrence of the Redemption Trigger, the termination date under the relevant Swap Agreement 

shall be amended to be the Redemption Period End Date.  The period from (and including) the Scheduled 

Redemption Date of the relevant Note Series to the Redemption Period End Date is called the Redemption 

Period.  On each Distribution Date during the Redemption Period, the notional amount applicable in respect 

of payments to be made by the Issuer under the relevant Swap Agreement shall be reduced (for the next 

following calculation period for the Issuer) by an amount equal to the amount credited to the Distribution 

Ledger for the relevant Note Series during the period from (and including) the immediately preceding 

Distribution Date to (but excluding) such Distribution Date (the amount of such reduction, the Issuer 

Amortisation Amount).  On each Interest Payment Date during the Redemption Period, the notional amount 

applicable in respect of payments to be made by the Swap Counterparty under the relevant Swap Agreement 

shall be reduced (for the next following calculation period for the Swap Counterparty) by an amount (the 

Counterparty Amortisation Amount) calculated as specified below.  The Counterparty Amortisation 

Amount is equal to A x B/C 

where: 

A = the notional amount applicable in respect of payments to be made by the Swap Counterparty 

pursuant to the relevant Swap Agreement and calculated on the effective date under such Swap 

Agreement; 

B = the Issuer Amortisation Amount applicable on the relevant Distribution Date; 

C = the notional amount applicable to payments to be made by the Issuer pursuant to the relevant Swap 

Agreement and calculated on the effective date under such Swap Agreement.  

Early termination 

Each Swap Agreement may be terminated early in the following circumstances, unless the relevant 

Drawdown Prospectus/Final Terms/Pricing Supplement specifies otherwise: 

(a) at the option of one party, if there is a failure by the other party to pay any amounts due under the 

Swap Agreement; 

(b) pursuant to the occurrence of an Event of Default under the Conditions and the notes becoming 

repayable; 
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(c) upon the occurrence of certain other events with respect to either party to the Swap Agreement, 

including an insolvency, merger without an assumption of the obligations in respect of the Swap 

Agreement, or changes in law resulting in illegality;  

(d) in the event that there is a withholding tax imposed (1) in relation to the Issuer's payments under the 

Swap Agreement, or (2) in relation to the Swap Counterparty's payments under the Swap Agreement 

(following, broadly, expiry of any period during which the Swap Counterparty is required to mitigate 

against the imposition of such withholding tax); and  

(e) if determined, in accordance with Condition 14 (Meetings of Noteholders; Modification and Waiver) 

of the Conditions as a Basic Terms Modification, by an extraordinary resolution of the Noteholders 

of the relevant Note Series. 

Upon any such early termination of a Swap Agreement, one of the Issuer or the Swap Counterparty may be 

liable to make a termination payment to the other.  The amount of any such termination payment will 

generally be based on the market value of the swap calculated in accordance with the relevant Swap 

Agreement, generally on the basis of market quotations of the cost of entering into a swap transaction with 

the same terms and conditions that would have the effect of preserving the respective full payment 

obligations of the parties, in accordance with the procedures set forth in the relevant Swap Agreement.  Any 

such termination payment could, if interest rates and/or the relevant exchange rate had changed significantly, 

be substantial. 

Upon the occurrence of an Event of Default in respect of a Note Series (including, without limitation, 

following the termination of a Swap Agreement without replacement), the Security under the Note Trust 

Deed (and the supplement to the Note Trust Deed) in respect of the relevant Note Series may and in some 

circumstances shall become enforceable.  If such Security is enforced, the proceeds thereof will be applied in 

payment of amounts under the order of post-enforcement priority of payments set forth in the Conditions of 

such Note Series.  In the event that a Swap Agreement is terminated not as a result of a Counterparty Swap 

Event Of Default (as defined below), then any termination payment to be paid to the Swap Counterparty by 

the Issuer in accordance with the early termination provisions of such Swap Agreement shall rank in priority 

to payments to be made under the relevant Note Series. 

Certain events including, without limitation, failure to pay or deliver, misrepresentation, insolvency or 

bankruptcy pertaining to the Swap Counterparty or Swap Counterparty's failure to comply with provisions 

following its ratings downgrade or withdrawal (a Counterparty Swap Event Of Default) may result in the 

early termination of the relevant Swap Agreement.  In the event that a Swap Agreement is terminated as a 

result of a Counterparty Swap Event Of Default, then: (a) any termination payment to be paid to the Swap 

Counterparty by the Issuer in accordance with the early termination provisions of such Swap Agreement 

shall be subordinated to any payments to be made under the relevant note and (b) provided it is of economic 

benefit to the Issuer to do so, the Issuer will be required to use its reasonable endeavours to enter into a 

replacement Swap Agreement with an entity that satisfies the minimum rating and other requirements 

specified in such Swap Agreement. 

Taxation 

Unless otherwise specified in the Drawdown Prospectus/Final Terms/Pricing Supplement, the Issuer is not  

obliged under any of the Swap Agreements to gross up if withholding taxes are imposed on payments made 

under such Swap Agreement. 

Each Swap Counterparty will generally be obliged to gross up payments made by it to the Issuer if 

withholding taxes are imposed on payments made under the relevant Swap Agreement. However, if a Swap 

Counterparty is required to gross up a payment under a swap due to a change in law, the relevant Swap 

Counterparty may be entitled to terminate the relevant Swap Agreement.  
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Rating downgrade or withdrawal 

If the rating of a Swap Counterparty (or, if applicable, its guarantor or credit support provider) falls below 

the ratings specified in the relevant Swap Agreement, or if the rating of a Swap Counterparty (or, if 

applicable, its guarantor or credit support provider) is withdrawn, then the Swap Counterparty will, in 

accordance with the provisions of and subject to the timeframes specified in the relevant Swap Agreement, 

be required to take certain remedial measures which may include: 

(i) providing collateral in accordance with a mark-to-market collateral agreement between the Swap 

Counterparty and the Issuer; 

(ii)  obtaining a guarantee from a guarantor that satisfies the minimum rating and other requirements 

specified in the relevant Swap Agreement; 

(iii)  transferring the relevant Swap Agreement to an entity that satisfies the minimum rating and other 

requirements specified in the relevant Swap Agreement; or 

(iv) taking such other actions as may be specified in the relevant Swap Agreement.  

If the Swap Counterparty fails to take any of the applicable remedial measures in accordance with the 

provisions of the relevant Swap Agreement, the Issuer may terminate such Swap Agreement in accordance 

with its terms. 

General 

Except as stated under "Taxation" above, or as otherwise permitted under the Swap Agreements and as 

provided below, neither the Issuer nor the Swap Counterparty is, save for the assignment by way of security 

in favour of the Note Trustee under the supplement to the Note Trust Deed, permitted to assign, novate or 

transfer as a whole or in part any of its rights, obligations or interests under the Swap Agreements.  The 

Swap Counterparty may transfer its rights and obligations under each Swap Agreement (but not its rights 

only) to another of its offices, branches or affiliates on ten Business Days' prior written notice to the Issuer, 

Note Trustee and the Security Trustee, provided that (i) the Swap Counterparty delivers an opinion of 

independent solicitors of recognised standing in form and substance satisfactory to the Note Trustee 

confirming that as at such transfer the transferee will not, as a result of such transfer, be required to withhold 

or deduct for or on account of tax under the Swap Agreement, (ii) a termination event or event of default 

does not occur under the Swap Agreement as a result of such transfer and (iii) the then current ratings of the 

relevant class of notes are not adversely affected as a result of such transfer. 

In the event that the Swap Counterparty makes a permitted transfer of its rights and obligations under any 

Swap Agreement other than to another of such Swap Counterparty's offices, branches or affiliates, the Issuer 

shall forthwith give notice of such fact to the Note Trustee. 

See also the risk factor entitled “Where the Issuer has entered into a Swap Agreement”. 
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THE SECURITY TRUST DEED AND CASH MANAGEMENT AGREEMENT 

General 

Global Loan Note No. 1 will be issued by Funding 1 and will be governed by a security trust deed and cash 

management agreement dated prior to the date of the first issuance of a Note Series (as amended and/or 

varied or supplemented and/or novated from time to time) and made between, inter alios, TPF, The Bank of 

New York Mellon (the Security Trustee) and Funding 1 (the STDCMA). Global Loan Note No. 1 and each 

other global loan note issued under the STDCMA may be varied and supplemented, from time to time, by 

the creation of a Loan Note by a Supplement to a Global Loan Note of which that Loan Note forms a 

notional tranche (each a Supplement to a Global Loan Note). Under the STDCMA, the Security Trustee 

declares that it will hold all secured property upon the security trust set out in the STDCMA for the secured 

creditors of Funding 1 and for each other person which from time to time becomes an additional secured 

creditor, in accordance with the terms of the STDCMA. 

Covenants of Funding 1 

The STDCMA also contains positive and negative covenants made by Funding 1 in favour of the Security 

Trustee to be held on trust for each holder at any time of a Loan Note (a Loan Note Holder). One of the 

covenants is that Funding 1 will pay interest and repay principal on each Loan Note when due. Other 

covenants are included to ensure, among other things, that Funding 1 remains bankruptcy remote and gives 

the Security Trustee access to all information and reports that it may need in order to discharge its 

responsibilities in relation to the Loan Note Holders. 

Loan Note Security 

The STDCMA creates security for all Loan Notes created or to be created by Funding 1, comprising an 

assignment by way of first fixed security of all of Funding 1's right, title and interest: 

 in the Corporate Administration Agreement; 

 as an Investor Beneficiary of the Delamare Cards Receivables Trust; 

 to any sums of money standing to the credit of the Funding 1 Distribution Account (in respect of 

such amount as is available for the Funding 1 Beneficial Interest); and 

 to any Permitted Investments in respect of the Funding 1 Beneficial Interest, 

and a floating charge granted by Funding 1 over all of its business and assets not otherwise secured (and over 

Scottish assets otherwise secured) under the STDCMA in favour of the Security Trustee.  

The security described above and created under the STDCMA in respect of the Funding 1 Beneficial Interest 

is described as the Loan Note Security. 

The STDCMA creates Security complying with Scots law in relation to assets governed by or otherwise 

subject to Scots law and Security Interests complying with Northern Irish law in relation to assets governed 

by or otherwise subject to Northern Irish law. All other security is created under English law.  

Enforcement and priority of payments 

The terms and provisions of the STDCMA also set out the general procedures by which the Security Trustee 

may take steps to enforce the Loan Note Security in accordance with the terms of the STDCMA and the 

terms and conditions of each Loan Note. The STDCMA provides for a general discretion of the Security 

Trustee to enforce the Loan Note Security and also provides for the Security Trustee to be instructed by the 
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Note Trustee to take action in relation to the enforcement of the relevant Loan Notes (registered in the name 

of such Note Trustee) and Loan Note Security. The Security Trustee will seek instructions or directions from 

the Note Trustee prior to taking any enforcement action and the Note Trustee will (subject to and in 

accordance with the note Conditions and the Note Trust Deed and that it is indemnified and/or secured to its 

satisfaction) give such instruction or direction either in its absolute discretion or as directed to do so by an 

Extraordinary Resolution of Noteholders (see "Terms and Conditions of the Notes"). The Security Trustee is 

not, however, obliged to act on the Note Trustee's directions unless it is indemnified and/or secured to its 

satisfaction. 

The STDCMA sets out the priority in which the Security Trustee will pay out any monies that it receives 

under the Loan Notes constituted by the relevant Loan Note Supplement before and after the Loan Note 

Security is enforced. This is described further in "The Loan Notes". 

Appointment, powers, responsibilities and liability of the Security Trustee  

The STDCMA also sets out the terms on which the Security Trustee is appointed, the indemnification of the 

Security Trustee, the payment it receives and the extent of the Security Trustee's authority. It also contains 

provisions limiting or excluding the liability of the Security Trustee in certain circumstances (some of which 

are summarised below). The Security Trustee is also given the ability to appoint a delegate or agent in the 

execution of any of its duties under the STDCMA. The STDCMA also sets out the circumstances in which 

the Security Trustee may resign or retire. 

The STDCMA states that the Security Trustee is entitled to be indemnified and/or secured to its satisfaction 

and relieved from responsibility in certain circumstances, including, without restriction, in relation to taking 

action to enforce Loan Note Security or debt which it holds. The Security Trustee is also entitled to be paid 

its fees, costs and expenses and any other amounts due to the Security Trustee (for its own account) in 

priority to the claims of the Loan Note Holders. 

The Security Trustee is not responsible for any liability which may be suffered because any assets comprised 

in the Loan Note Security, or any deeds or documents of title to such assets, are inadequately insured or are 

held by custodians on behalf of the Security Trustee. 

The Security Trustee and its related companies are entitled to enter into business transactions with 

Funding 1, Funding 2, the Receivables Trustee, TPF or related companies of any of those companies without 

accounting for any profit resulting from those transactions. 

The Security Trustee is relieved of liability for making searches or other enquiries in relation to the assets 

comprising the Loan Note Security. The Security Trustee has no responsibility in relation to the legality and 

the enforceability of the trust arrangements and the connected Loan Note Security. The Security Trustee will 

not be obliged to take any action which might result in its incurring personal liabilities. The Security Trustee 

is not obliged to monitor or investigate the performance of any other person under the documents relating to 

Funding 1 or the documents relating to the Delamare Cards Receivables Trust and shall be entitled to 

assume, until it has actual notice to the contrary, that all such persons are properly performing their duties 

and that no Loan Note Event of Default, Pay Out Event or Funding 1 Pay Out Event has occurred, unless it 

receives express notice to the contrary. 

The Security Trustee is not responsible for any deficiency which may arise because it is liable to tax in 

respect of the proceeds of any Loan Note Security. 

The Security Trustee is not responsible for checking the calculations contained in or otherwise verifying any 

information coming into its possession in relation to the Delamare Cards Receivables Trust. The Security 

Trustee is not responsible for monitoring or determining whether or not any or all of the Issuance Tests are 

satisfied prior to or at the time of any issue of Loan Notes or any increase of the Outstanding Principal 

Amount of an existing Loan Note by Funding 1. 
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Cash Manager 

TPF has been appointed by Funding 1 as cash manager (the Cash Manager) under the terms of the 

STDCMA. The Cash Manager carries out cash management services in accordance with the terms of the 

STDCMA. 

Termination of appointment of Cash Manager 

The appointment of TPF as Cash Manager under the STDCMA and the appointment of any person as Cash 

Manager in succession to TPF or the then Cash Manager (a Successor Cash Manager), may be terminated 

upon the occurrence of a Cash Manager Default (as defined below). Where a Cash Manager Default has not 

been remedied within the applicable grace period (if any), the Loan Note Issuer by notice in writing to the 

Cash Manager (a Termination Notice), may terminate all of the rights and obligations of the Cash Manager 

as Cash Manager under the STDCMA. 

Cash Manager Default means any one of the following events: 

(a) any failure by the Cash Manager to instruct or notify the Loan Note Issuer pursuant to an agreed 

schedule of collections and allocations or to instruct or notify Loan Note Issuer to make any required 

drawing, withdrawal, or payment pursuant to the Relevant Documents on or before the date 

occurring five Business Days after the date such payment, transfer, deposit, withdrawal, transfer or 

drawing or such instruction or notification is required to be made or given, as the case may be, under 

the terms of the STDCMA or any Relevant Document;  

(b) failure on the part of the Cash Manager duly to observe or perform in any respect any other 

covenants or agreements of the Cash Manager set forth in the STDCMA or any Relevant Document 

which has a Material Adverse Effect on the interests of any Loan Note Holders with an Outstanding 

Principal Amount of greater than zero and which continues unremedied for a period of 30 days after 

the date on which written notice of such failure, requiring the same to be remedied, shall have been 

given to the Cash Manager by the Loan Note Issuer, or to the Cash Manager and the Loan Note 

Issuer by Loan Note Holders in respect of more than 50%, or more of the Outstanding Principal 

Amount of any Loan Notes adversely affected thereby and continues to have a Material Adverse 

Effect on the interests of such Loan Note Holders in respect of such Loan Notes for such period;  

(c) delegation by the Cash Manager of its duties under the STDCMA to any other entity, except as 

permitted under the STDCMA where such default goes unremedied for a period of 60 days or more; 

(d) any relevant representation, warranty or certification made by the Cash Manager in the STDCMA, 

any Global Loan Notes or any Supplement to the Global Loan Note or in any certificate delivered 

pursuant hereto proves to have been incorrect when made, which has a Material Adverse Effect on 

the interests of the Loan Note Holders in respect of Loan Notes with Outstanding Principal Amounts 

of greater than zero and continues to be incorrect in any material respect for a period of 60 days  after 

the date on which written notice of such failure, requiring the same to be remedied, shall have been 

given to the Cash Manager by the Loan Note Issuer or to the Cash Manager and the Loan Note 

Issuer by a Loan Note Holder or Loan Note Holders in respect of more than 50%, or more of the 

Outstanding Principal Amount of any Loan Notes adversely affected thereby and continues to have a 

Material Adverse Effect on the interests of Loan Note Holders in respect of Loan Notes with 

Outstanding Principal Amounts of greater than zero affected for such period; 

(e) an order of the court is made for the winding-up, dissolution, administration, bank insolvency, bank 

administration or reorganisation (except for a solvent re-organisation) of the Cash Manager and such 

order shall have remained in force undischarged or unstayed for a period of 30 days; 
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(f) a receiver, administrator, administrative receiver, liquidator, trustee or similar officer is legally and 

validly appointed over the Cash Manager or relating to all of the Cash Manager's revenues and 

assets; 

(g) the Cash Manager shall consent to or take any corporate action relating to the appointment of a 

receiver, administrator, administrative receiver, liquidator, trustee or similar officer of it or relating 

to all or substantially all of its revenues and assets or an order of the court is made for its winding-

up, dissolution, administration, bank insolvency, bank administration or re-organisation (except for a 

solvent reorganisation) and such order shall have remained in force undischarged or unstayed for a 

period of 60 days or a receiver, administrator, administrative receiver, liquidator, trustee or similar 

officer of it or relating to all of its revenues and assets is legally and validly appointed; or  

(h) a duly authorised officer of the Cash Manager shall admit in writing that the Cash Manager is unable 

to pay its debts as they fall due within the meaning of Section 123(1) of the Insolvency Act 1986 or 

the Cash Manager makes a general assignment or trust for the benefit of or a composition with its 

creditors or voluntarily suspends payment of its obligations with a view to the general readjustment 

or rescheduling of its indebtedness, 

However, a delay or failure to perform any matters referred to in (a) above, if capable of remedy, remain 

unremedied for a period of 5 Business Days or (b), (c) or (d) above, if capable of remedy, remain 

unremedied for a period of 60 Business Days, will not be a Cash Manager Default if such delay or failure is 

caused by an event amounting to force majeure (as listed in the STDCMA) and that delay or failure could 

not have been prevented by the exercise of reasonable diligence by the Cash Manager.  

After receipt of a Termination Notice and the appointment of a Successor Cash Manager (as referred to 

below), all authority and power of the Cash Manager under the STDCMA will pass from the then Cash 

Manager to the Successor Cash Manager. The STDCMA sets out certain requirements in respect of such 

transfer of the cash management role, including the prompt transfer from the Cash Manager to the Successor 

Cash Manager of all records, correspondence and documents necessary for the Successor Cash Manager to 

carry out cash management services. 

Following its receipt of a Termination Notice, the Cash Manager will continue to act as Cash Manager until 

a date specified in the Termination Notice or otherwise agreed by the Loan Note Issuer and the Cash 

Manager. The Loan Note Issuer must attempt to appoint a Successor Cash Manager.  

Governing law 

The STDCMA will be governed by English law and, any terms therein particular to Scots law will be 

construed in accordance with Scots law and any terms therein particular to Northern Irish law will be 

construed in accordance with Northern Irish law. 

Funding 1 Bank Account Operating Agreement 

Funding 1 has entered into a bank account operating agreement (the Funding 1 Bank Account Operating 

Agreement) with TPF as the Bank Account Operator. Under the terms of the Funding 1 Bank Account 

Operating Agreement, the Bank Account Operator agrees to exercise certain rights and powers in relation to 

the bank accounts of Funding 1 on behalf of Funding 1 under the De-Linked Supplement, the STDCMA and 

any Supplement to a Global Loan Note (including Global Loan Note No. 1) and in accordance with the 

instructions and directions of Funding 1. 
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THE NOTE TRUST DEED 

General 

Each of the notes issued by the Issuer will be governed by the Note Trust Deed made between the Note 

Trustee and the Issuer. For each issue of a Note Series, the Note Trust Deed will be varied and supplemented 

upon the Issue Date of such Note Series by a supplemental trust deed for that Note Series (each a Note Trust 

Deed Supplement). Under the Note Trust Deed, the Issuer has declared in favour of the Note Trustee that it 

(i) has assigned by way of security its rights, title and interest in the Transaction Documents to which it is 

party and (ii) created a floating charge over the whole of its undertaking and assets not charged by any fixed 

charge (and Scottish assets so charged) upon the security trust set out in the Note Trust Deed (as varied and 

supplemented by any Note Trust Deed Supplement). The Note Trust Deed Supplement for a Note Series will 

also secure, in respect of that Note Series, the rights of the Issuer in and to the Loan Note created by Funding 

1 in favour of the Issuer which supports the Note Series in question. Together, the terms of the Note Trust 

Deed with the terms of a particular Note Trust Deed Supplement for a Note Series will set out the following: 

 the constitution of the notes for that Note Series; 

 the applicable covenants, representations and warranties of the Issuer in relation to that Note Series;  

 the Security for that Note Series; 

 the pre-enforcement and post-enforcement priorities and enforcement procedures relating to that 

Note Series; and 

 the appointment of the Note Trustee, its powers and responsibilities and the limitations on those 

responsibilities. 

Constitution of the notes 

The Note Trust Deed, when supplemented by a particular Note Trust Deed Supplement, sets out the form of 

each note for the relevant Note Series. It also sets out the terms and conditions of each note and the 

conditions for the cancellation of any note of that Note Series.  

Covenants, representations and warranties of the Issuer 

The Note Trustee holds the benefit of the Issuer covenants for the Noteholders. The covenants are set out in 

the Note Trust Deed with reference to the issuer master framework agreement, among, inter alios, the Issuer 

and the Note Trustee (the Issuer Master Framework Agreement). Covenants given by the Issuer include 

compliance with and performance of all its obligations under the Conditions, the payment of interest and 

repayment of principal on each note when due, and the provision to the Note Trus tee of access to all 

information and reports that it may need in order to discharge its responsibilities in relation to the 

Noteholders. 

Note Security 

Each Note Trust Deed Supplement will create a segregated Security Interest held on trust by the Note 

Trustee for the benefit of, inter alia, the Noteholders of that Note Series and such Security will be separate 

and distinct from the Security created by any other Note Trust Deed Supplement.  

Enforcement and priority of payments 

The terms and provisions of the Note Trust Deed and each Note Trust Deed Supplement also set out the 

general procedures by which the Note Trustee may take steps to enforce the Security created thereunder in 
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accordance with the terms of the Note Trust Deed and such Note Trust Deed Supplement and the terms and 

conditions of each Note Series. 

The notes 

As the beneficial holder of Global Loan Note No. 1, the Issuer will be entitled to receive a payment, at 

specified times, of a portion of interest payments and Principal Payments, as well as c ertain other amounts. 

These payments will be received by the Issuer in respect of each relevant Note Series and utilised in and 

towards payment of interest on, and redemption of, the relevant Note Series as well as payments to the Swap 

Counterparty under any Swap Agreement (if one is entered into in relation to the notes of such Note Series) 

and payment of certain other expenses. See "Description of the Swap Agreements", and "Issuer Cashflows" 

above. 

See also "The Loan Notes" for further information on the cash flows relating to the Loan Notes utilised to 

pay interest on and to redeem the notes. 

The ability of the Issuer to meet its obligations to repay the principal of, and to pay interest on, each Note 

Series will depend on the receipt by it of funds from Funding 1 and receipt by it of amounts from a Swap 

Counterparty under the Swap Agreement if one is entered into in relation to a particular Note Series. See 

"Risk Factors" and "Description of the Swap Agreements". 

The Issuer and the Note Trustee will have no recourse to TPF or any of its affiliates.  

Recourse 

It should be noted that, if the net proceeds of the enforcement of Security in respect of a particular Note 

Series following a mandatory redemption — after meeting the fees, costs, expenses, legal fees, charges, 

losses, damages, claims, indemnity payments and liabilities of the Note Trustee and any receiver — are 

insufficient to make all payments due on the notes of that Note Series, the assets of the Issuer not already 

secured under a fixed charge will not be available for payment of that shortfall.  

Appointment, powers, responsibilities and liability of the Note Trustee  

The Note Trust Deed also sets out the terms upon which the Note Trustee is appointed, the indemnification 

of the Note Trustee, the payment it receives and the extent of the Note Trustee's authority. It also contains 

provisions limiting or excluding liability of the Note Trustee in certain circumstances (some of which are 

summarised below). The Note Trustee is also given the ability to appoint a delegate or agent in the execution 

of any of its duties under the Note Trust Deed. The Note Trust Deed also sets out the circumstances in which 

the Note Trustee may resign or retire. 

The Note Trust Deed states that the Note Trustee is entitled to be indemnified and/or secured to its 

satisfaction and relieved from responsibility in certain circumstances, including, without restriction, in 

relation to taking action to enforce any Security or debt which it holds. The Note Trustee is also entitled to 

be paid its fees, costs and expenses and any other amounts due to it (for its own account) in priority to the 

claims of the Noteholders. 

The Note Trustee is not bound or concerned to examine or enquire into or be liable for any defect or failure 

in the right or title of the Issuer to all or any of the property in respect of which the Issuer has created 

Security. The Note Trustee is not liable for any failure, omission or defect in perfecting, protecting or further 

assuring the Security. The Note Trustee is not responsible for investigating, monitoring or supervising the 

observance or performance by any person in respect of the charged property or otherwise. The Note Trustee 

is not under any obligation to insure any of the Security or any deed or documents of title. The Note Trustee 

is not responsible for any deficiency which may arise because it is liable to tax in respect of the proceeds of 
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Security. The Note Trustee shall not be responsible for monitoring whether a Loan Note Event of Default or 

an Event of Default has occurred or is continuing. 
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THE CLASS D VFN NOTES 

Form of the class D VFN notes 

The class D VFN notes will be issued pursuant to a Pricing Supplement in dematerialised registered form 

and will not be cleared through any clearing system, listed or admitted to trading by any listing authority, 

stock exchange and/or quotation system. A register will be maintained by the relevant Registrar, on the 

Issuer's behalf, in which each Series of class D VFN notes will be registered in the name of the holder of 

such Series of class D VFN note. Transfers of all or any portion of the interest in the class D VFN notes may 

be made only through the register maintained by the relevant Registrar.  

Increase to the Principal Amount Outstanding and the Maximum Principal Amount of the class D 

VFN notes 

If the Issuer receives a notice from the Cash Manager (on behalf of Funding 1) during the Drawdown Period 

requesting a further advance of principal in respect of a Series of Class D VFN Loan Note, and, if applicable, 

an increase in the Maximum Principal Amount of that Series of Class D VFN Loan Note, then the Issuer 

shall send a notice to the corresponding Series of class D VFN Noteholder requesting a further advance of 

principal in respect of the relevant Series of class D VFN note and, if applicable, an increase in the 

Maximum Principal Amount of such Series of class D VFN note.   

Any further advance under a Series of class D VFN note (and corresponding increase in the Principal 

Amount Outstanding and, if applicable, the Maximum Principal Amount) is subject to, inter alia, the 

Issuance Tests being met in respect of the related Class D VFN Loan Note on the Drawdown Date 

Repayment of class D VFN notes 

Principal in respect of a class D VFN note may be repaid in whole or in part on any Interest Payment Date. 

Any repayment of the class D VFN notes (and corresponding decrease in the Outstanding Principal Amount) 

is subject to, inter alia, the Repayment Tests being met in respect of the related Class D VFN Loan Note on 

the relevant Loan Note Interest Payment Date. 

Re-borrowing 

Subject to satisfying the conditions set out in "Increase to the Outstanding Principal Amount and Maximum 

Principal Amount of the Class D VFN Loan Notes " above, the Issuer may request the advance of any 

principal amount repaid under a Series of class D VFN note.   

Reduction in Maximum Principal Amount 

A class D VFN Noteholder may, from time to time, notify the Issuer, the Note Trustee, Funding 1 and the 

Registrar of a decrease in the Maximum Principal Amount of the relevant Series of class D VFN note, 

provided that such reduction would not cause the then Principal Amount Outstanding of such Series of class 

D VFN note to be greater than the applicable Maximum Principal Amount.  
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FORMS OF THE NOTES 

The issue of all Note Series under the Programme have been or will be authorised by a resolution of the 

board of directors of the Issuer passed on or prior to the date of issue of the relevant Note Series.  Each Note 

Series will be constituted by a Note Trust Deed Supplement to be dated on or about the relevant Issue Date 

between the Issuer and the Note Trustee, as trustee for, among others, the holders for the time being of the 

notes.  The Note Trust Deed includes provisions which enable it to be modified or supplemented and any 

reference to the Note Trust Deed is a reference also to the document as modified or supplemented in 

accordance with its terms. 

The statements set out below include summaries of, and are subject to, the detailed provisions of the Note 

Trust Deed and the relevant Note Trust Deed Supplement for a Note Series, which will contain the forms of 

the Global Note Certificates and the Individual Note Certificates.  The Issuer has entered into, for the benefit 

of the Programme, the Paying Agency Agreement (see "Terms and Conditions of the Notes" below) which 

will regulate how payments will be made on all Note Series and how determinations and notifications will be 

made.  It will be dated on or prior to the date of the first issuance of notes.  

Investors in the notes will be entitled to the benefit of, will be bound by and will be deemed to have notice 

of, all the provisions of the Note Trust Deed, the relevant Note Trust Deed Supplement and the Paying 

Agency Agreement.  Investors can see copies of these agreements at the principal office for the time being of 

the Note Trustee, which is, as of the date of this Base Prospectus, One Canada Square, London E14 5AL and 

at the office for the time being of the Principal Paying Agent.  

Form of notes 

Unless otherwise specified in the relevant Note Trust Deed Supplement, each class of notes (other than the 

class D VFN notes) will be represented initially by a Global Note Certificate in registered form, in the 

principal amount specified in the relevant Drawdown Prospectus/Final Terms/Pricing Supplement.  

If specified in the relevant Drawdown Prospectus/Final Terms, notes may be sold outside the United States 

to non-U.S. Persons in compliance with Regulation S and each class of notes will be represented by a 

corresponding Regulation S Global Note Certificate registered in the name of a nominee for, and deposited 

with a Common Depositary (or, with respect to notes in NSS form, a Common Safekeeper) for, Clearstream 

and Euroclear. 

If specified in the relevant Drawdown Prospectus/Final Terms, notes may be sold to a U.S. Person only if it 

is a QIB purchasing for its own account or for the account of another QIB in compliance with Rule 144A and 

each class of notes will be represented on issue by a Rule 144A Global Note Certificate registered in the 

name of Cede as nominee and deposited with The Bank of New York Mellon as the DTC.  Beneficial 

interests in a Rule 144A Global Note Certificate may only be held through, and transfers thereof will only be 

effected through, records maintained by DTC or its participants (as applicable) at any time.  

Beneficial interests in Global Note Certificates may be subject to certain res trictions on transfer set forth 

therein, in the Note Trust Deed, any Note Trust Deed Supplement and in Rule 144A, and the notes will bear 

the applicable legends regarding the restrictions as set forth in the applicable Drawdown Prospectus/Final 

Terms/Pricing Supplement. 

The amount of notes represented by each Global Note Certificate is evidenced by the register maintained for 

that purpose (the Register) by the Registrar.  Together, the notes represented by the Global Note Certificates 

and any outstanding Individual Note Certificates will equal the aggregate principal amount of the notes 

outstanding at any time.  However, except in exceptional circumstances, Individual Note Certificates will not 

be issued. 
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The class D VFN notes will be issued pursuant to a Pricing Supplement in dematerialised registered form 

and will not be cleared through any clearing system, listed or admitted to trading on any regulated market, 

stock exchange and/or quotation system. A register will be maintained by the relevant Registrar, on the 

Issuer's behalf, in which each Series of class D VFN notes will be registered in the name of the holder of 

such Series of class D VFN note. Transfers of all or any portion of the interest in the class D VFN notes may 

be made only through the register maintained by the relevant Registrar. 

Exchange for Individual Certificates 

(a) Rule 144A Global Note Certificates 

Each Rule 144A Global Note Certificate will be exchangeable, free of charge to the holder, on or 

after its Individual Exchange Date (as defined below), in whole but not in part, for certificates in 

individual certificate form (Rule 144A Individual Certificates) upon one of the following: 

(i) if DTC notifies the Note Trustee or the Principal Paying Agent that it is unwilling or unable 

to continue as depositary for the Rule 144A Global Note Certificate or DTC ceases to be a 

"clearing agency" registered under the United States Securities and Exchange Act of 1934, 

as amended, and a successor depositary or clearing system is not appointed by the Trustee or 

the Principal Paying Agent within 90 days of receiving such notice; or 

(ii)  if the Issuer or any Paying Agent or any other person is or will be required to make any 

withholding or deduction from any payment in respect of the Notes for or on account of any 

present or future taxes, duties, assessments or governmental charges of whatever nature or 

the Issuer suffers or will suffer any other disadvantage as a result of such change, which 

withholding or deduction would not be required or other disadvantage would not be suffered 

(as the case may be) if the notes were in individual certificate form. 

(b) Regulation S Global Note Certificates 

Each Regulation S Global Note Certificate will be exchangeable, free of charge to the holder, on or 

after its Individual Exchange Date (as defined below), in whole but not in part, for certificates in 

individual certificate form (Regulation S Individual Certificates) upon one of the following: 

(i) if a Regulation S Global Note Certificate is held (directly or indirectly) on behalf of 

Euroclear and/or Clearstream, Luxembourg and Euroclear and/or Clearstream is closed for 

business for a continuous period of 14 days (other than by reason of holiday, statutory or 

otherwise) or announces an intention permanently to cease business or does in fact do so; or  

(ii)  if as a result of changes to any taxation provisions in the UK, the Issuer or any Paying Agent 

is or will be required to make any deduction or withholding from any payment in respect of 

the Notes which would not be required were the relevant Notes in individual definitive form 

and a certificate to such effect signed by an authorised director of the Issuer is delivered to 

the Note Trustee. 

The relevant Registrar will not register the transfer of, or exchange interests in, a Global Note Certificate for 

Rule 144A Individual Certificates or Regulation S Individual Certificates for a period of 15 days ending on 

the date for any payment of principal or interest in respect of the notes. 

Individual Exchange Date  means a day falling not less than 30 days after that on which the notice requiring 

exchange is given and on which banks are open for business in the city in which the Specified Office of the 

Registrar and any Transfer Agent is located. 
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The Clearing Systems 

The information set out below has been obtained from the Clearing Systems and the Issuer believes that  such 

sources are reliable, but prospective investors are advised to make their own enquiries as to such 

procedures.  The Issuer accepts responsibility for the accurate reproduction of such information from 

publicly available information and as far as the Issuer is aware and is able to ascertain from such  

information published by the clearing systems, no facts have been omitted which would render the 

reproduced information inaccurate or misleading.  In particular, such information is subject to any change 

in or reinterpretation of the rules, regulations and procedures of DTC, Euroclear or Clearstream, 

Luxembourg currently in effect and investors wishing to use the facilities of any of the Clearing Systems are 

therefore advised to confirm the continued applicability of the rules, regulations and procedures of  the 

relevant Clearing System.  None of the Arranger, Issuer, Funding 1, Security Trustee, Dealers, the Note 

Trustee, any Paying Agent, the Agent Bank, the Registrar or any affiliate of any of the above, or any person 

by whom any of the above is controlled for the purposes of the Securities Act, will have any responsibility for 

the performance by the Clearing Systems or their respective direct and indirect participants or cardholders 

of their respective obligations under the rules and procedures governing their operations or for the 

sufficiency for any purpose of the arrangements described below.  

The Global Note Certificates of classes of notes denominated in Euro or in Sterling will be deposited with 

the Common Depositary (or, with respect to notes in NSS form, a Common Safekeeper) and registered in the 

name of a nominee of Euroclear and Clearstream (or, with respect to notes in NSS form in the name of a 

nominee of a Common Safekeeper for Euroclear and Clearstream, Luxembourg).  On confirmation from the 

Common Depositary (or, with respect to notes in NSS form, a Common Safekeeper) that it holds the Global 

Note Certificates, Clearstream and/or Euroclear, as applicable, will record Book-Entry Interests in a 

Noteholder's account or the participant account through which Noteholders hold their interests in the notes.  

These Book-Entry Interests will represent the beneficial owner's or participant's beneficial interest in the 

relevant notes represented by such Global Note Certificate. 

The Global Note Certificates of classes of notes denominated in U.S. Dollars will be deposited with the DTC 

Custodian and registered in the name of Cede.  On confirmation from the DTC Custodian that it holds the 

Global Note Certificates, DTC will record Book-Entry Interests to the Noteholder's account or the participant 

account through which Noteholders hold their interests in the notes.  These Book-Entry Interests will 

represent the beneficial owner's or participant's beneficial interest in the relevant notes represented by such 

Global Note Certificate. 

Beneficial owners may hold their interest in the notes represented by each Global Note Certificate in 

Clearstream, Euroclear or DTC, as applicable, or indirectly through organisations that are participants in any 

of those systems.  Ownership of these beneficial interests in notes represented by each Global Note 

Certificate will be shown on, and the transfer of that ownership will be effected only through, records 

maintained by Clearstream, Euroclear or DTC (with respect to interests of their participants) and the records 

of their participants (with respect to interests of other persons).  By contrast, ownership of direct interests in 

a Global Note Certificate will be shown on, and the transfer of that ownership will be effected through, the 

Register maintained by the relevant Registrar.  Because of this holding structure of the notes, beneficial 

owners of notes may look only to Clearstream, Euroclear or DTC, as applicable, or their respective 

participants for their beneficial entitlement to those notes.  The Issuer expects that Clearstream, Euroclear 

and DTC, as applicable, will take any action permitted to be taken by a beneficial owner of notes only in 

accordance with its rules and at the direction of one or more participants to whose account the interests in a 

Global Note Certificate is credited and only in respect of that portion of the aggregate principal amount of 

notes as to which that participant or those participants has or have given that direction.  

The class D VFN notes will be issued pursuant to a Pricing Supplement in dematerialised registered form 

and will not be cleared through any clearing system. 
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Payment 

Principal and interest payments on the notes will be made via the Paying Agents to Euroclear, Clearstream or 

DTC, as applicable, or their nominee, as the registered holder of the relevant Global Note Certificate.  DTC's 

practice is to credit its participants' accounts on the applicable Distribution Date according to their respective 

holdings shown on DTC's records unless DTC has reason to believe that it will not receive payment on that 

Distribution Date. 

Payments by Clearstream, Euroclear and DTC participants (as applicable) to the beneficial owners of notes 

will be governed by standing instructions, customary practice, and any statutory or regulatory requirements 

as may be in effect from time to time.  These payments will be the responsibility of Clearstream, Euroclear 

and DTC participants (as applicable) and not of Clearstream, Euroclear, DTC, any Paying Agent, the Note 

Trustee or the Issuer.  None of the Issuer, the Note Trustee, any Dealer nor any Paying Agent will have the 

responsibility or liability for any aspect of the records of Clearstream, Euroclear or DTC on account of 

beneficial interests in the Global Note Certificates or for maintaining, supervising or reviewing any records 

of Clearstream, Euroclear or DTC relating to those beneficial interests.  

The laws of some states of the United States require that certain persons take physical delivery of securities 

in definitive form.  Consequently, the ability to transfer interests in a Global Note Certificate to such persons 

may be limited.  Because DTC, Euroclear and Clearstream can only act on behalf of participants, who in turn 

act on behalf of indirect participants, the ability of a person having an interest in a Global Note Certificate to 

pledge such interest to persons or entities which do not participate, directly or indirectly, in the relevant 

Clearing System, or otherwise take actions in respect of such interest, may be affected by the lack of a 

physical certificate in respect of such interest. 

Transfers between participants on the Clearstream system, participants on the Euroclear system and 

participants on the DTC system will occur under each of their rules and operating procedures. 

Clearstream 

Clearstream is incorporated under the laws of Luxembourg as a professional registrar.  Clearstream holds 

securities for its participating organisations and facilitates the clearance and settlement of securities 

transactions between Clearstream participants through electronic book-entry changes in accounts of 

Clearstream participants, thereby eliminating the need for physical movement of notes.  Transactions may be 

settled in Clearstream in any of 38 currencies, including U.S. Dollars , Euro and Sterling. 

Clearstream participants are financial institutions around the world, including dealers, securities brokers and 

dealers, banks, trust companies and clearing corporations.  Indirect access to Clearstream is also available to 

others, including banks, brokers, dealers and trust companies that clear through or maintain a custodial 

relationship with a Clearstream participant, either directly or indirectly.  

Euroclear 

The Euroclear system was created in 1968 to hold securities for its participants and to clear and settle 

transactions between Euroclear participants through simultaneous electronic book-entry delivery against 

payment.  This eliminates the need for physical movement of certificates.  Transactions may be settled in any 

of 32 currencies, including U.S. Dollars, Euro and Sterling. 

The Euroclear system is operated by Morgan Guaranty Trust Company of New York, Brussels office, the 

Euroclear operator, under contract with Euroclear Clearance System, Société Cooperative, a Belgian co-

operative corporation, the Euroclear co-operative.  All operations are conducted by the Euroclear 

operator.  All Euroclear securities clearance accounts and Euroclear cash accounts are accounts with the 

Euroclear operator, not the Euroclear co-operative.  The board of the Euroclear co-operative establishes 

policy for the Euroclear system. 
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Euroclear participants include banks — including central banks — securities brokers and dealers and other 

professional financial intermediaries.  Indirect access to the Euroclear system is also available to other firms 

that maintain a custodial relationship with a Euroclear participant, either directly or indirectly.  

Securities clearance accounts and cash accounts with the Euroclear operator are governed by the Terms and 

Conditions Governing Use of Euroclear and the related Operating Procedures of the Euroclear system.  

These terms and conditions govern transfers of securities and cash within the Euroclear system, withdrawal 

of securities and cash from the Euroclear system, and receipts of payments for securities in the Euroclear 

system.  All securities in the Euroclear system are held on a fungible basis without attribution of specific 

certificates to specific securities clearance accounts.  The Euroclear operator acts under these terms and 

conditions only on behalf of Euroclear participants and has no record of or relationship with persons holding 

through Euroclear participants. 

DTC 

DTC is a limited purpose trust company organised under the laws of the State of New York, a "banking 

organisation" under the laws of the State of New York, a member of the U.S. Federal Reserve System, a 

"clearing corporation" within the meaning of the New York Uniform Commercial Code and a "clearing 

agency" registered pursuant to the provisions of Section 17A of the Exchange Act. 

DTC was created to hold securities for its participants and facilitate the clearance and settlement of securities 

transactions between participants through electronic computerised book-entry changes in accounts of its 

participants, thereby eliminating the need for physical movement of certificates.  DTC is a wholly-owned 

subsidiary of the Depository Trust and Clearing Corporation (DTCC). DTCC is the holding company for 

DTC, National Securities Clearing Corporation and Fixed Income Clearing Corporation, all of which are 

registered clearing agencies. DTCC is owned by users of its regulated subsidiaries.  

Direct participants include securities brokers and dealers, banks, trust companies, clearing corporations 

(including Euroclear and Clearstream) and certain other organisations.  Indirect access to DTC is available to 

others, such as banks, securities brokers, dealers and trust companies, that clear through or maintain a 

custodial relationship with a DTC direct participant, whether directly or indirectly. 

The rules applicable to DTC and its participants are on file with the United States Securities and Exchange 

Commission. 

Because of time-zone differences, credits of securities in Clearstream or Euroclear as a result of a transaction 

with a DTC participant will be made during the subsequent securities settlement processing, dated the 

business day following the DTC settlement date.  The credits for any transactions in these securities settled 

during this processing will be reported to the relevant Clearstream participant or Euroclear participant on that 

business day.  Cash received in Clearstream or Euroclear as a result of sales of securities by or through a 

Clearstream participant or a Euroclear participant to a DTC participant will be received and available on the 

DTC settlement date.  However, it will not be available in the relevant Clearstream or Euroclear cash 

account until the business day following settlement in DTC. 

Purchases of notes under the DTC system must be made by or through DTC participants (which includes 

Euroclear and Clearstream), which will receive a credit for the notes on DTC's records.  The ownership 

interest of each actual investor is in turn to be recorded on the DTC participants' and indirect participants' 

records.  Investors will not receive written confirmation from DTC of their purchase.  However, investors are 

expected to receive written confirmations providing details of the transaction, as well as periodic statements 

of their holdings, from the DTC participant or indirect participant through which the investor entered into the 

transaction.  Transfers of ownership interests in the notes are to be accomplished by entries made on the 

books of DTC participants acting on behalf of investors.  Investors will not receive certificates representing 

their ownership interest in the notes unless use of the book-entry system for the notes is discontinued. 
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Conveyance of notices and other communications by DTC to DTC participants, by DTC participants to 

indirect participants and by DTC participants and indirect participants to Noteholders will be governed by 

arrangements among them and by any statutory or regulatory requirements in effect from time to time.  

Investors may hold their interests in a Global Note Certificate directly through DTC if they are participants 

in the DTC system, or indirectly through organisations which are participants in such system.  

Distributions on the notes held indirectly through Clearstream, Euroclear or DTC, as applicable, will be 

credited to the cash accounts of Clearstream participants, Euroclear participants or DTC participants, as 

applicable, according to the relevant system's rules and procedures, to the extent received by its 

registrar.  These distributions may need to be reported for tax purposes under U.S. tax laws and 

regulations.  Each of Clearstream, Euroclear or DTC, as the case may be, will take any other action permitted 

to be taken by a Noteholder on behalf of its participants only as permitted by its rules and procedures and 

only if its registrar is able to take these actions on its behalf.  

Although Clearstream, Euroclear and DTC have agreed to these procedures to facilitate transfers of notes 

among participants of Clearstream, Euroclear and DTC, they are not obligated to perform these 

procedures.  Additionally, these procedures may be discontinued at any time. 

So long as the registrar or its nominee is the holder of the Global Note Certificates underlying the Book- 

Entry Interests, it or its nominees will be the Noteholder under the Note Trust Deed.  Because of this, each 

person holding a Book-Entry Interest must rely on the procedures of the registrar, Euroclear, Clearstream 

and/or DTC or other intermediary through which the interests are held, to exercise any rights and obligations 

of Noteholders under the Note Trust Deed and the relevant Note Trust Deed Supplement.  

As the holder of Book-Entry Interests the Noteholders will not have the right under the Note Trust Deed to 

act on solicitations by the Issuer for action by Noteholders.  Noteholders will only be able to act to the extent 

they receive the appropriate proxies to do so from Euroclear, Clearstream or DTC.  No assurances are made 

about these procedures or their adequacy for ensuring timely exercise of remedies under the Note Trust 

Deed. 

Noteholders and other holders of Book-Entry Interests will be entitled to receive Individual Note 

Certificates, in the form and under the circumstances set out in the Note Trust Deed and the terms and 

conditions of the notes.  In the event that a Global Note Certificate is exchanged for Individual Note 

Certificates, such Individual Note Certificates shall be issued in denominations of €100,000 (or the 

equivalent in another currency) only.  Noteholders who hold Notes in the relevant Clearing Sys tem in 

amounts that are not integral multiples of €100,000 may need to purchase or sell, on or before the relevant 

exchange date, a principal amount of notes such that their holding is an integral multiple of €100,000.  

So long as the notes are represented by beneficial interests in a permanent Global Note Certificate and 

Euroclear, Clearstream, DTC and/or any other relevant Clearing System so permits, the notes shall be 

tradable only in the minimum authorised denomination of €100,000 or its equivalent or as  otherwise 

specified in the relevant Drawdown Prospectus/Final Terms/Pricing Supplement (as applicable to the 

currency of each particular Note Series) and higher integral multiples of €1,000, notwithstanding that no 

Individual Note Certificate will be issued with a denomination above €199,000 or its equivalent or as 

otherwise specified in the relevant Drawdown Prospectus/Final Terms/Pricing Supplement.  
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PURCHASE AND TRANSFER RESTRICTIONS 

Because of the following restrictions, purchasers are advised to consult legal counsel prior to making any 

offer, sale, resale, pledge or transfer of the notes. 

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 or "Blue Sky" laws or the securities laws of any other 

jurisdiction and, accordingly, may not be reoffered, resold, pledged or otherwise transferred except in 

accordance with the restrictions described below. 

Without limiting the foregoing, by holding a note, each Noteholder will acknowledge and agree, among 

other things, that such Noteholder understands that neither of the Issuer nor the Securitised Portfolio is 

registered as an investment company under the Investment Company Act, but that the Issuer and the 

Securitised Portfolio are exempt from registration as such. 

Prospective Initial Investors in the notes 

Each prospective purchaser of the notes offered in reliance on Rule 144A (Rule 144A) under the Securities 

Act (a U.S. Offeree) and each prospective purchaser of the notes offered in reliance on Regulation S 

(Regulation S) under the Securities Act (a Non-U.S. Offeree and together with the U.S. Offerees, the 

Offerees), by accepting delivery of this prospectus, will be deemed to have represented, acknowledged and 

agreed as follows: 

(i) The Offeree acknowledges that the Drawdown Prospectus/Final Terms/Pricing Supplement and the 

Base Prospectus are personal to the Offeree and do not constitute an offer to any other person or to 

the public generally to subscribe for or otherwise acquire the notes other than pursuant to Rule 

144A, or another exemption from registration from the Securities Act, or in offshore transactions in 

accordance with Regulation S.  Distribution of this Drawdown Prospectus/Final Terms/Pric ing 

Supplement and the Base Prospectus or disclosure of any of their contents to any person other than 

the Offeree and those persons, if any, retained to advise the Offeree with respect thereto and other 

persons meeting the requirements of Rule 144A or Regulation S is unauthorised and any disclosure 

of any of their contents, without the prior written consent of the Issuer, is prohibited.  

(ii)  The Offeree agrees to make no photocopies of this prospectus or any documents referred to herein 

and, if the Offeree does not purchase the notes or the offering is terminated, to return this Drawdown 

Prospectus/Final Terms/Pricing Supplement and the Base Prospectus and all documents referred to 

herein and therein to the Issuer. 

(iii)  The Offeree has carefully read and understands this Drawdown Prospectus/Final Terms/Pricing 

Supplement and the Base Prospectus, including, without limitation, the "Additional Risk Factors " 

section in the Drawdown Prospectus and the "Risk Factors" section in the Base Prospectus, and has 

based its decision to purchase the notes upon the information contained herein and therein and on 

written information, if any, provided to it by the Issuer and the Dealers and not on any other 

information. 

Notes 

Legend 

Unless determined otherwise by the Issuer in accordance with applicable law and so long as any class of 

Rule 144A Notes or Regulation S Notes is outstanding, the Rule 144A and the Regulation S Notes will bear 

a legend substantially set forth below: 
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THIS NOTE HAS NOT BEEN AND WILL NOT BE REGISTERED UNDER THE UNITED STATES 

SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), ANY STATE SECURITIES 

LAWS IN THE UNITED STATES OR THE SECURITIES LAWS OF ANY OTHER JURISDICTION 

AND NEITHER THE ISSUER NOR THE SECURITISED PORTFOLIO HAS BEEN REGISTERED 

UNDER THE UNITED STATES INVESTMENT COMPANY ACT OF 1940, AS AMENDED (THE 

"INVESTMENT COMPANY ACT").  THE HOLDER HEREOF, BY ITS ACCEPTANCE OF THIS 

NOTE, REPRESENTS THAT IT HAS OBTAINED THIS NOTE IN A TRANSACTION IN 

COMPLIANCE WITH THE SECURITIES ACT, THE INVESTMENT COMPANY ACT AND ALL 

OTHER APPLICABLE LAWS OF THE UNITED STATES OR ANY OTHER JURISDICTION, AND 

THE RESTRICTIONS ON SALE AND TRANSFER SET FORTH IN THE NOTE TRUST DEED (THE 

"NOTE TRUST DEED"), DATED 31 OCTOBER 2008, BETWEEN THE ISSUER AND THE BANK OF 

NEW YORK MELLON (THE "NOTE TRUSTEE").  THE HOLDER HEREOF, BY ITS ACCEPTANCE 

OF THIS NOTE, FURTHER REPRESENTS, ACKNOWLEDGES AND AGREES THAT IT WILL NOT 

REOFFER, RESELL, PLEDGE OR OTHERWISE TRANSFER THIS NOTE (OR ANY INTEREST 

HEREIN) EXCEPT IN COMPLIANCE WITH THE SECURITIES ACT, THE INVESTMENT COMPANY 

ACT AND ALL OTHER APPLICABLE LAWS OF ANY JURISDICTION AND IN ACCORDANCE 

WITH THE RESTRICTIONS, CERTIFICATIONS AND OTHER REQUIREMENTS SPECIFIED IN THE 

NOTE TRUST DEED (i) TO A TRANSFEREE THAT IS A PERSON WHOM THE SELLER 

REASONABLY BELIEVES IS A "QUALIFIED INSTITUTIONAL BUYER" AS DEFINED IN RULE 

144A UNDER THE SECURITIES ACT (A "QIB") PURCHASING FOR ITS OWN ACCOUNT OR FOR 

THE ACCOUNT OF ANOTHER QIB IN COMPLIANCE WITH RULE 144A UNDER THE SECURITIES 

ACT OR (ii) TO A TRANSFEREE THAT IS NOT A U.S. PERSON (WITHIN THE MEANING OF 

REGULATION S OF THE SECURITIES ACT) AND THAT IS ACQUIRING THIS NOTE IN AN 

OFFSHORE TRANSACTION IN COMPLIANCE WITH RULE 903 OR RULE 904 OF REGULATION S 

UNDER THE SECURITIES ACT AND, IN THE CASE OF CLAUSES (i) AND (ii), IN A PRINCIPAL 

AMOUNT WITH RESPECT TO EACH CLASS OF NOTES OF NOT LESS THAN €100,000 (OR THE 

EQUIVALENT THEREOF IN THE SPECIFIED CURRENCY) FOR THE PURCHASER AND FOR 

EACH ACCOUNT FOR WHICH IT IS ACTING.  EACH PURCHASER OR TRANSFEREE OF THIS 

NOTE WILL BE DEEMED TO HAVE MADE THE REPRESENTATIONS AND AGREEMENTS SET 

FORTH IN THE NOTE TRUST DEED. 

The following paragraph is to be included in the legend for Regulation S Global Note Certificate only: 

EACH TRANSFEROR OF THIS NOTE AGREES TO PROVIDE NOTICE OF THE TRANSFER 

RESTRICTIONS SET FORTH HEREIN AND IN THE NOTE TRUST DEED TO THE 

TRANSFEREE.  IN ADDITION TO THE FOREGOING, THE ISSUER MAINTAINS THE RIGHT TO 

RESELL ANY INTEREST IN THIS NOTE PREVIOUSLY TRANSFERRED TO HOLDERS NOT 

ELIGIBLE TO PURCHASE SUCH INTERESTS IN ACCORDANCE WITH AND SUBJECT TO THE 

TERMS OF THE NOTE TRUST DEED.  HOWEVER, WITHOUT PREJUDICE TO THE RIGHTS OF 

THE ISSUER AGAINST ANY BENEFICIAL OWNER OR PURPORTED BENEFICIAL OWNER OF 

NOTES, NOTHING IN THE NOTE TRUST DEED OR THE NOTES SHALL BE INTERPRETED TO 

CONFER ON THE ISSUER, THE NOTE TRUSTEE OR ANY PAYING AGENT ANY RIGHT AGAINST 

EUROCLEAR BANK S.A./N.V. ("EUROCLEAR") AND/OR CLEARSTREAM BANKING, SOCIÉTÉ 

ANONYME ("CLEARSTREAM") TO REQUIRE THAT EUROCLEAR AND/OR CLEARSTREAM, AS 

THE CASE MAY BE, REVERSE OR RESCIND ANY TRADE COMPLETED IN ACCORDANCE WITH 

THE RULES OF EUROCLEAR AND/OR CLEARSTREAM, AS THE CASE MAY BE.  

The following paragraphs should be included in the legend for Rule 144A Global Note Certificate only: 

EACH TRANSFEROR OF THIS NOTE AGREES TO PROVIDE NOTICE OF THE TRANSFER 

RESTRICTIONS SET FORTH HEREIN AND IN THE NOTE TRUST DEED TO THE 

TRANSFEREE.  IN ADDITION TO THE FOREGOING, THE ISSUER MAINTAINS THE RIGHT TO 

RESELL ANY INTEREST IN THIS NOTE PREVIOUSLY TRANSFERRED TO HOLDERS NOT 
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ELIGIBLE TO PURCHASE SUCH INTERESTS IN ACCORDANCE WITH AND SUBJECT TO THE 

TERMS OF THE NOTE TRUST DEED. 

EACH TRANSFEROR OF THIS NOTE AGREES TO PROVIDE NOTICE OF THE TRANSFER 

RESTRICTIONS SET FORTH HEREIN AND IN THE NOTE TRUST DEED TO THE 

TRANSFEREE.  IN ADDITION TO THE FOREGOING, THE ISSUER MAINTAINS THE RIGHT TO 

RESELL ANY INTEREST IN THIS NOTE PREVIOUSLY TRANSFERRED TO HOLDERS NOT 

ELIGIBLE TO PURCHASE SUCH INTERESTS IN ACCORDANCE WITH AND SUBJECT TO THE 

TERMS OF THE NOTE TRUST DEED.  HOWEVER, WITHOUT PREJUDICE TO THE RIGHTS OF 

THE ISSUER AGAINST ANY BENEFICIAL OWNER OR PURPORTED BENEFICIAL OWNER OF 

NOTES, NOTHING IN THE NOTE TRUST DEED OR THE NOTES SHALL BE INTERPRETED TO 

CONFER ON THE ISSUER, THE NOTE TRUSTEE OR ANY NOTE PAYING AGENT ANY RIGHT 

AGAINST THE DEPOSITORY TRUST COMPANY ("DTC") TO REQUIRE THAT DTC REVERSE OR 

RESCIND ANY TRADE COMPLETED IN ACCORDANCE WITH THE RULES OF DTC.  

THE FAILURE TO PROVIDE THE ISSUER AND ANY PAYING AGENT, WHENEVER REQUESTED 

BY THE ISSUER OR THE INVESTMENT MANAGER ON BEHALF OF THE ISSUER, WITH THE 

APPLICABLE U.S. FEDERAL INCOME TAX CERTIFICATIONS PURCHASE AND TRANSFER 

RESTRICTIONS (GENERALLY, AN INTERNAL REVENUE SERVICE FORM W 9 (OR SUCCESSOR 

APPLICABLE FORM) IN CASE OF A PERSON THAT IS A "UNITED STATES PERSON" WITHIN 

THE MEANING OF SECTION 7701(a)(30) OF THE CODE OR AN APPROPRIATE INTERNAL 

REVENUE SERVICE FORM W 8 (OR SUCCESSOR APPLICABLE FORM) IN THE CASE OF A 

PERSON THAT IS NOT A "UNITED STATES PERSON" WITHIN THE MEANING OF SECTION 

7701(a)(30) OF THE CODE) MAY RESULT IN U.S. FEDERAL BACK UP WITHHOLDING FROM 

PAYMENTS TO THE HOLDER IN RESPECT OF THIS SECURITY. 

EACH HOLDER AND BENEFICIAL OWNER OF THIS NOTE THAT IS NOT A "UNITED STATES 

PERSON" (AS DEFINED IN SECTION 7701(a)(30) OF THE INTERNAL REVENUE CODE OF 1986, 

AS AMENDED (THE "CODE")) WILL MAKE, OR BY ACQUIRING SUCH NOTE OR AN INTEREST 

THEREIN WILL BE DEEMED TO MAKE, A REPRESENTATION TO THE EFFECT THAT (A) 

EITHER (I) IT IS NOT A BANK EXTENDING CREDIT PURSUANT TO A LOAN AGREEMENT 

ENTERED INTO IN THE ORDINARY COURSE OF ITS TRADE OR BUSINESS (WITHIN THE 

MEANING OF SECTION 881(c)(3)(A) OF THE CODE), OR (II) IT IS A PERSON THAT IS ELIGIBLE 

FOR BENEFITS UNDER AN INCOME TAX TREATY WITH THE UNITED STATES THAT 

ELIMINATES U.S. FEDERAL INCOME TAXATION OF U.S. SOURCE INTEREST NOT 

ATTRIBUTABLE TO A PERMANENT ESTABLISHMENT IN THE UNITED STATES; AND (B) EACH 

HOLDER AND BENEFICIAL OWNER OF THIS NOTE REPRESENTED WILL MAKE, OR BY 

ACQUIRING SUCH NOTE OR AN INTEREST THEREIN WILL BE DEEMED TO MAKE, A 

REPRESENTATION TO THE EFFECT THAT IT IS NOT PURCHASING THE NOTE IN ORDER TO 

REDUCE ITS U.S. FEDERAL INCOME TAX LIABILITY PURSUANT TO A TAX AVOIDANCE 

PLAN. 

[EACH HOLDER OF THIS NOTE (OR ANY INTEREST THEREIN), BY PURCHASING SUCH NOTE 

(OR ANY SUCH INTEREST), WILL BE DEEMED TO HAVE REPRESENTED AND AGREED TO 

TREAT SUCH NOTE (OR ANY SUCH INTEREST) AS INDEBTEDNESS FOR U.S. FEDERAL 

INCOME TAX PURPOSES.]3 

[THIS NOTE HAS BEEN ISSUED WITH ORIGINAL ISSUE DISCOUNT (OID) FOR U.S. FEDERAL 

INCOME TAX PURPOSES.  INFORMATION RELATING TO THE ISSUE PRICE OF THE NOTE, THE 

                                              
3  Use if applicable Drawdown Prospectus/Final Terms/Pricing Supplement indicates that Note is Debt Note for U.S. federal income tax 

purposes. 
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AMOUNT OF OID ON THE NOTE, ITS ISSUE DATE AND THE YIELD TO MATURITY OF THE 

NOTE MAY BE OBTAINED FROM [INSERT CONTACT INFO.]]4 

[EACH HOLDER OF THIS NOTE (OR ANY INTEREST HEREIN), BY PURCHASING SUCH NOTE 

(OR ANY SUCH INTEREST), WILL BE DEEMED TO HAVE REPRESENTED AND AGREED TO 

TREAT SUCH NOTE (OR ANY SUCH INTEREST) AS EQUITY FOR U.S.  FEDERAL INCOME TAX 

PURPOSES.]5 

The following paragraphs should be included in the legend for Individual Debt Note Certificates issued 

pursuant to Regulation S only: 

EACH ORIGINAL PURCHASER AND EACH TRANSFEREE OF THIS NOTE OR OF AN INTEREST 

HEREIN IS DEEMED TO REPRESENT, WARRANT AND AGREE THAT EITHER (A) THE HOLDER 

IS NOT, AND FOR SO LONG AS IT HOLDS THIS NOTE WILL NOT BE, AN "EMPLOYEE BENEFIT 

PLAN" SUBJECT TO TITLE I OF THE EMPLOYEE RETIREMENT INCOME SECURITY ACT OF 

1974, AS AMENDED (ERISA), A "PLAN" WITHIN THE MEANING OF SECTION 4975 OF THE 

INTERNAL REVENUE CODE OF 1986, AS AMENDED (THE CODE), ANY PERSON OR ENTITY 

WHOSE ASSETS INCLUDE THE ASSETS OF ANY SUCH "EMPLOYEE BENEFIT PLAN" OR 

"PLAN" BY REASON OF 29 C.F.R. 2510.3-101 OR OTHERWISE, OR ANY OTHER EMPLOYEE 

BENEFIT PLAN SUBJECT TO ANY FEDERAL, STATE, LOCAL OR FOREIGN LAW THAT IS 

SUBSTANTIALLY SIMILAR TO SECTION 406 OF ERISA OR SECTION 4975 OF THE CODE, AND 

IS NOT PURCHASING THIS NOTE ON BEHALF OF ANY SUCH PERSON, OR (B) THE PURCHASE, 

HOLDING AND SUBSEQUENT DISPOSITION OF THIS NOTE WILL NOT RESULT IN A 

PROHIBITED TRANSACTION UNDER SECTION 406 OF ERISA OR SECTION 4975 OF THE CODE 

(OR, IN THE CASE OF ANY SUCH OTHER EMPLOYEE BENEFIT PLAN, ARE NOT IN VIOLATION 

OF ANY SUCH SUBSTANTIALLY SIMILAR LAW). 

The following paragraphs should be included in the legend for Individual Debt Note Certificates issued 

pursuant to Rule 144A only: 

EACH HOLDER OF THIS NOTE (OR ANY INTEREST THEREIN), BY PURCHASING SUCH NOTE 

(OR ANY SUCH INTEREST), WILL BE DEEMED TO HAVE REPRESENTED AND AGREED TO 

TREAT SUCH NOTE (OR ANY SUCH INTEREST) AS INDEBTEDNESS FOR U.S. FEDERAL 

INCOME TAX PURPOSES. 

[THIS NOTE HAS BEEN ISSUED WITH ORIGINAL ISSUE DISCOUNT (OID) FOR U.S.  FEDERAL 

INCOME TAX PURPOSES.  INFORMATION RELATING TO THE ISSUE PRICE OF THE NOTE, THE 

AMOUNT OF OID ON THE NOTE, ITS ISSUE DATE AND THE YIELD TO MATURITY OF THE 

NOTE MAY BE OBTAINED FROM [INSERT CONTACT INFO.]]6 

The following paragraph is to be included in the legend for Individual Equity Note Certificates issued 

pursuant to Regulation S only: 

EACH PURCHASER OF THIS NOTE IS DEEMED TO HAVE REPRESENTED AND AGREED THAT 

(I) IT IS NOT (AND IS NOT DEEMED FOR PURPOSES OF ERISA OR SECTION 4975 OF THE CODE 

TO BE) AND FOR SO LONG AS IT HOLDS AN EQUITY NOTE, AS APPLICABLE, WILL NOT BE 

(OR BE DEEMED FOR SUCH PURPOSES TO BE) (A) AN "EMPLOYEE BENEFIT PLAN" AS 

DEFINED IN THE EMPLOYEE RETIREMENT INCOME SECURITY ACT OF 1974, AS AMENDED 

(ERISA) AND THAT IS SUBJECT TO PART 4 OF SUBTITLE B OF TITLE I OF ERISA, (B) A "PLAN" 

                                              
4  Use if applicable Drawdown Prospectus/Final Terms/Pricing Supplement indicates that Note is Debt Note issued with OID for U.S . 

federal income tax purposes. 
5  Use if applicable Drawdown Prospectus / Final Terms/Pricing Supplement indicates Note is Equity Note for U.S. federal income tax 

purposes. 
6  Use if applicable Drawdown Prospectus /Final Terms/Pricing Supplement indicates that Note is Debt Note issued with OID for U.S. 

federal income tax purposes. 
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AS DEFINED IN AND SUBJECT TO SECTION 4975 OF THE INTERNAL REVENUE CODE OF 1986, 

AS AMENDED (THE CODE) OR (C) ANY ENTITY WHOSE UNDERLYING ASSETS ARE DEEMED 

FOR PURPOSES OF ERISA OR THE CODE TO INCLUDE "PLAN ASSETS" BY REASON OF SUCH 

PLAN INVESTMENT IN THE ENTITY (EACH OF THE FOREGOING, A BENEFIT PLAN 

INVESTOR), OR (II)(A) IT IS AN EMPLOYEE BENEFIT PLAN THAT IS NOT A BENEFIT PLAN 

INVESTOR WHICH IS SUBJECT TO ANY FEDERAL, STATE OR LOCAL LAW THAT IS 

SUBSTANTIALLY SIMILAR TO SECTION 406 OF ERISA OR SECTION 4975 OF THE CODE 

(SIMILAR LAW) AND (B) THE PURCHASE AND HOLDING OF SUCH EQUITY NOTES, AS 

APPLICABLE, DO NOT AND WILL NOT VIOLATE ANY SUCH SUBSTANTIALLY SIMILAR LAW. 

The following paragraphs should be included in the legend for Individual Equity Note Certificates issued 

pursuant to Rule 144A only: 

EACH HOLDER OF THIS NOTE (OR ANY INTEREST HEREIN), BY PURCHASING SUCH NOTE 

(OR ANY SUCH INTEREST), WILL BE DEEMED TO HAVE REPRESENTED AND AGREED TO 

TREAT SUCH NOTE (OR ANY SUCH INTEREST) AS EQUITY FOR U.S. FEDERAL INCOME TAX 

PURPOSES. 

The following two paragraphs are to be included in the legend for Regulation S Global Note Certificates 

only: 

ANY TRANSFERS, PLEDGE OR OTHER USE OF THIS NOTE FOR VALUE OR OTHERWISE BY OR 

TO ANY PERSON IS WRONGFUL SINCE THE REGISTERED OWNER HEREOF, THE BANK OF 

NEW YORK DEPOSITORY (NOMINEE) LIMITED, HAS AN INTEREST HEREIN, UNLESS THIS 

NOTE IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF EUROCLEAR AND 

CLEARSTREAM TO THE ISSUER OR ITS AGENT FOR REGISTRATION OF TRANSFER, 

EXCHANGE OR PAYMENT AND ANY NOTE ISSUED IS REGISTERED IN THE NAME OF THE 

BANK OF NEW YORK DEPOSITORY (NOMINEE) LIMITED OR OF SUCH OTHER ENTITY AS IS 

REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF EUROCLEAR AND CLEARSTREAM 

(AND ANY PAYMENT HEREON IS MADE TO THE BANK OF NEW YORK DEPOSITORY 

(NOMINEE) LIMITED). 

TRANSFERS OF THIS NOTE SHALL BE LIMITED TO TRANSFERS IN WHOLE, AND NOT IN 

PART, TO NOMINEES OF EUROCLEAR AND CLEARSTREAM OR TO SUCCESSORS THEREOF OR 

SUCH SUCCESSORS' NOMINEE AND TRANSFERS OF INTERESTS IN THIS NOTE SHALL BE 

LIMITED TO TRANSFERS MADE IN ACCORDANCE WITH THE RESTRICTIONS SET FORTH IN 

THE NOTE TRUST DEED. 

The following two paragraphs are to be included in the legend for Rule 144A Global Note Certificates only: 

ANY TRANSFERS, PLEDGE OR OTHER USE OF THIS NOTE FOR VALUE OR OTHERWISE BY OR 

TO ANY PERSON IS WRONGFUL SINCE THE REGISTERED OWNER HEREOF, CEDE & CO. 

(CEDE), HAS AN INTEREST HEREIN, UNLESS THIS NOTE IS PRESENTED BY AN AUTHORIZED 

REPRESENTATIVE OF DTC TO THE ISSUER OR ITS AGENT FOR REGISTRATION OF TRANSFER, 

EXCHANGE OR PAYMENT AND ANY NOTE ISSUED IS REGISTERED IN THE NAME OF CEDE 

OR OF SUCH OTHER ENTITY AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF 

DTC (AND ANY PAYMENT HEREON IS MADE TO CEDE). 

TRANSFERS OF THIS NOTE SHALL BE LIMITED TO TRANSFERS IN WHOLE, AND NOT IN 

PART, TO NOMINEES OF DTC OR TO A SUCCESSOR THEREOF OR SUCH SUCCESSOR'S 

NOMINEE AND TRANSFERS OF INTERESTS IN THIS NOTE SHALL BE LIMITED TO TRANSFERS 

MADE IN ACCORDANCE WITH THE RESTRICTIONS SET FORTH IN THE NOTE TRUST DEED.  
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PRINCIPAL OF THIS NOTE IS PAYABLE AS SET FORTH IN THE NOTE TRUST 

DEED.  ACCORDINGLY, THE OUTSTANDING PRINCIPAL OF THIS NOTE AT ANY TIME MAY BE 

LESS THAN THE AMOUNT SHOWN ON THE FACE HEREOF.  ANY PERSON ACQUIRING THIS 

NOTE MAY ASCERTAIN ITS CURRENT PRINCIPAL AMOUNT BY INQUIRY OF THE BANK OF 

NEW YORK MELLON AS THE PRINCIPAL PAYING AGENT. 

THE HOLDER OF THIS NOTE ACKNOWLEDGES THAT NOTWITHSTANDING ANY OTHER 

PROVISION OF THE NOTE TRUST DEED OR ANY OTHER TRANSACTION DOCUMENT, ALL 

PAYMENTS OF PRINCIPAL, INTEREST OR ANY OTHER AMOUNT TO BE MADE BY THE ISSUER 

IN RESPECT OF THE NOTES OR UNDER ANY TRANSACTION DOCUMENT WILL BE PAYABLE 

PURSUANT TO THE PRIORITY OF PAYMENTS AND ONLY FROM, AND TO THE EXTENT OF, 

THE SUMS PAID TO, OR NET PROCEEDS RECOVERED BY OR ON BEHALF OF, THE ISSUER IN 

RESPECT OF THE SECURITY (AS DEFINED IN THE STDCMA).  IF THE PROCEEDS OF THE 

SECURITY (AS DEFINED IN THE STDCMA) ARE NOT SUFFICIENT FOR THE ISSUER TO MEET 

ITS OBLIGATIONS IN RESPECT OF THE NOTES AND OTHER TRANSACTION DOCUMENTS, NO 

OTHER ASSETS OF THE ISSUER WILL BE AVAILABLE TO MEET SUCH INSUFFICIENCY.  

Initial Investors and transferees of Interests in Rule 144A Global Note Certificates* 

Each initial investor in, and subsequent transferee of, an interest in a Rule 144A Global Note Certificate will 

be deemed to have represented and agreed as follows: 

(i) It (a) is a Qualified Institutional Buyer (QIB) within the meaning of Rule 144A and is acquiring 

the notes for its own account or for the account of another QIB in reliance on the exemption from the 

Securities Act registration provided by Rule 144A thereunder and (b) understands the notes will bear 

the legend set forth above and be represented by one or more Rule 144A Global Notes Certificates.  

In addition, it will be deemed to have represented and agreed that it will hold and transfer in an 

amount of not less than, with respect to each class of notes, €100,000 (or the equivalent thereof in 

the specified currency) for it or for each account for which it is acting.  

(ii)  It understands that the notes have been offered only in a transaction not involving any public 

offering in the United States within the meaning of the Securities Act, the notes have not been and 

will not be registered under the Securities Act and, if in the future it decides to offer, resell, pledge or 

otherwise transfer the notes, such notes may be offered, resold, pledged or otherwise transferred only 

in accordance with the provisions of the Note Trust Deed and the legend on such notes.  It 

acknowledges that no representation is made as to the availability of any exemption under the 

Securities Act or any state securities laws for resale of the notes. 

(iii)  In connection with the purchase of the notes: (a) the Issuer is not acting as a fiduciary or financial or 

investment advisor for it; (b) it is not relying (for purposes of making any investment decision or 

otherwise) upon any advice, counsel or representations (whether written or oral) of the Issuer or the 

Dealers (in its capacity as such) or any of their agents, other than any statements in a current 

prospectus for such notes and any representations expressly set forth in a written agreement with 

such party; (c) it has consulted with its own legal, regulatory, tax, business, investment, financial and 

accounting advisors to the extent it has deemed necessary and has made its own investment 

decisions based upon its own judgment and upon any advice from such advisors as it has deemed 

necessary and not upon any view expressed by the Issuer or the Dealers; (d) its purchase of the notes 

will comply with all applicable laws in any jurisdiction in which it resides or is located; (e) it is 

acquiring the notes as principal solely for its own account for investment and not with a view to the 

resale, distribution or other disposition thereof in violation of the Securities Act; and (f) it is a 

sophisticated investor and is purchasing the notes with a full understanding of all of the terms, 

conditions and risks thereof and is capable of assuming and willing to assume those risks.  
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(iv) [If the notes are debt notes] either: (A) it is not, and for so long as it holds a debt note will not be, an 

"employee benefit plan" subject to Title I of ERISA, a plan subject to Section 4975 of the Code, any 

person or entity whose assets include the assets of any such "employee benefit plan" or "plan" by 

reason of 29 C.F.R. 2510.3-101 or otherwise or any other employee benefit plan subject to any 

federal, state, local or foreign law that is substantially similar to Section 406 of ERISA or Section 

4975 of the Code, and is not purchasing such debt note on behalf of any such person, or (B) the 

purchase, holding and subsequent disposition of such debt note will not result in a prohibited 

transaction under Section 406 of ERISA or Section 4975 of the Code (or, in the case of any such 

other employee benefit plan, is not in violation of any such substantially similar law).  

(v) [If the notes are equity notes] either that (i) it is not (and is not deemed for purposes of ERISA or 

Section 4975 of the Code to be) and for so long as it holds an equity note, as applicable, will not be 

(or be deemed for such purposes to be) (A) an "employee benefit plan" as defined in the Employee 

Retirement Income Security Act of 1974, as amended (ERISA) and that is subject to Part 4 of 

Subtitle B of Title I of ERISA, (B) a "plan" as defined in and subject to Section 4975 of the Code or 

(C) any entity whose underlying assets are deemed for purposes of ERISA or the Code to include 

"plan assets" by reason of such plan investment in the entity (each of the foregoing, a Benefit Plan 

Investor), or (ii) (A) it is an employee benefit plan that is not a Benefit Plan Investor which is 

subject to any Federal, state or local law that is substantially similar to Section 406 of ERISA or 

Section 4975 of the Code (Similar Law) and (B) the purchase and holding of such equity notes, as 

applicable, do not and will not violate any such substantially Similar Law. 

(vi) It understands that an investment in the notes involves certain risks, including the risk of loss of all 

or a substantial part of its investment under certain circumstances.  It has had access to such financial 

and other information concerning the Issuer and the notes, as it deemed necessary or appropriate in 

order to make an informed investment decision with respect to its acquisition of the notes, including 

an opportunity to ask questions of and request information from the Issuer.  It understands that the 

notes will be highly illiquid and are not suitable for short term trading.  It understands that it is 

possible that due to the structure of the transaction and the performance of the Securitised Portfolio, 

payments on the notes may be deferred, reduced or eliminated entirely.  The Issuer has assets limited 

to the Security (as defined in the STDCMA) for payment of the notes.  

(vii)  It understands that the Note Trust Deed permits the Issuer to demand that any benefic ial owner of 

Rule 144A Global Notes who is determined not to be a QIB at the time of acquisition of such Rule 

144A Global Notes Certificates to sell all its right, title and interest in such notes (a) to a person who 

is a QIB in a transaction meeting the requirements of Rule 144A or (b) to a person who will take 

delivery of its interest in Rule 144A Global Note Certificates in the form of an interest in a 

Regulation S Global Note Certificate and who is not a U.S.  Person in a transaction meeting the 

requirements of Regulation S in a transaction exempt from registration under the Securities Act or 

any state or other relevant securities laws and, if it does not comply with such demand within thirty 

(30) days thereof, the Issuer may sell its interest in the Note. 

(viii) It acknowledges that it is its intent and that it understands it is the Issuer's intent, that for purposes of 

U.S. federal, state and local income taxes, the Issuer will be treated as a corporation; the applicable 

Drawdown Prospectus/Final Terms/Pricing Supplement will indicate whether the Issuer will treat the 

notes as equity in the Issuer or as debt of the Issuer for U.S federal income tax purposes, and it 

agrees to such treatment, to report all income (or loss) in accordance with such treatment and to take 

no action inconsistent with such treatment, except as otherwise required by any taxing authority 

under applicable law. 

(ix) It is aware that, except as otherwise provided in the Note Trust Deed, the notes being sold to it will 

be represented by one or more Global Note Certificate, and that beneficial interests therein may be 

held only through Euroclear and Clearstream or DTC or one of their nominees, as applicable.  
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(x) It understands that the Issuer, the Note Trustee, the Dealers and their counsel will rely on the 

accuracy and truth of the foregoing representation, and it hereby consents to such reliance.  

Initial Investors and transferees of Interests in Regulation S Global Note Certificates 

Each initial investor in, and subsequent transferee of, an interest in a Regulation S Global Note Certificate 

will be deemed to have made the representations set forth in clauses (ii), (iii), (iv), (v), (vii), (viii) and (ix) 

above and will be deemed to have further represented and agreed as follows: 

(i) It is aware that the sale of notes to it is being made in reliance on the exemption from registration 

provided by Regulation S and understands that the notes offered in reliance on Regulation S will 

bear the legend set forth above and be represented by or one or more Regulation S Global Note 

Certificate.  The notes so represented may not at any time be held by or on behalf of U.S. Persons 

within the meaning of Regulation S.  It and each beneficial owner of the notes that it holds is not, 

and will not be, a U.S. Person (within the meaning of Regulation S) and its purchase of the notes will 

comply with all applicable laws in any jurisdiction in which it resides or is located.  

(ii)  If it is not a "United States person" as defined in Section 7701(a)(30) of the Code, it is not acquiring 

any Note as part of a plan to reduce, avoid or evade U.S. federal income taxes owed, owing or 

potentially owed or owing. 

(iii)  It understands that the Note Trust Deed permits the Issuer to demand that any beneficial owner of 

Regulation S Global Notes who is determined to be a U.S. Person to sell all its right, title and interest 

in such Regulation S Global Note Certificate (a) to a person who is not a U.S. Person in a transaction 

meeting the requirements of Regulation S or (b) to a person who will take delivery of the Holder's 

Regulation S Global Notes in the form of an interest in a Rule 144A Global Note Certificate, who is 

a QIB in a transaction meeting the requirements of Rule 144A or another exemption from 

registration under the Securities Act and, if it does not comply with such demand within thirty (30) 

days thereof, the Issuer may sell its interest in the Note. 

Settlement 

All payments in respect of the Sterling notes shall be made in Sterling in same-day funds.  All payments in 

respect of the Euro notes shall be made in Euros in same-day funds.  All payments in respect of the U.S. 

Dollar notes shall be made in dollars in same-day funds. 

Class D VFN notes 

The class D VFN notes will be issued pursuant to a Pricing Supplement in dematerialised registered form 

and will not be cleared through any clearing system, listed or admitted to trading on any regulated market, 

stock exchange and/or quotation system. 
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TERMS AND CONDITIONS OF THE NOTES 

The following is the text of the terms and conditions which, subject to completion in accordance with the 

provisions of the relevant Drawdown Prospectus/Final Terms/Pricing Supplement, will be endorsed on each 

note in definitive form issued under the Programme. References in these terms and conditions to "notes" are 

to the notes of a particular Note Series only and not to all notes that may be issued under the Programme.  

1. Introduction 

(a) Programme: Delamare Cards MTN Issuer plc (the Issuer) has established a medium term note 

programme (the Programme). The notes of a particular Note Series (the notes) are constituted and 

secured by a Note Trust Deed dated 31 October 2008 as amended on 17 May 2011 and as amended 

and restated on 24 April 2013 and on 20 May 2014 (the Note Trust Deed) between the Issuer and 

The Bank of New York Mellon (the Note Trustee), which expression includes the trustee, or co-

trustees for the time being of the Note Trust Deed) and a supplement to the Note Trust Deed (the 

Note Trust Deed Supplement) in respect of notes issued in each Note Series. References to the 

Note Trust Deed include reference to the relevant Note Trust Deed Supplement where the context 

admits. 

(b) Drawdown Prospectus/Final Terms/Pricing Supplement: Notes issued under the Programme are 

issued in series (each a Note Series) and each Note Series comprises only one class of notes. A Note 

Series may be constituted of a single class of either class A notes, class B notes, class C notes or 

class D notes, as designated in the relevant Drawdown Prospectus/Final Terms/Pricing Supplement. 

Each Note Series is the subject of a Drawdown Prospectus/Final Terms/Pricing Supplement (the 

Drawdown Prospectus/Final Terms/Pricing Supplement) which supplements these terms and 

conditions (the Conditions). The terms and conditions applicable to any particular Note Series are 

these Conditions as supplemented or completed, as the case may be, by the relevant Drawdown 

Prospectus/Final Terms/Pricing Supplement. In the event of any inconsistency between these 

Conditions and the relevant Drawdown Prospectus/Final Terms/Pricing Supplement, the relevant 

Drawdown Prospectus/Final Terms/Pricing Supplement shall prevail.  

(c) Paying Agency Agreement: The notes are the subject of a Paying Agency Agreement dated 24 April 

2013 (the Paying Agency Agreement) between (inter alios) the Issuer, The Bank of New York 

Mellon (Luxembourg) S.A. as Registrar (the Registrar), The Bank of New York Mellon as Principal 

Paying Agent (the Principal Paying Agent), the Paying Agents named in the Paying Agency 

Agreement (the Paying Agents), the Agent Bank named in the Paying Agency Agreement (the 

Agent Bank), the Exchange Agent named in the Paying Agent Agreement (the Exchange Agent), 

the Calculation Agent named in the Paying Agency Agreement (the Calculation Agent) and in each 

case, the expression Principal Paying Agent, the Paying Agents, the Agent Bank , the Registrar, 

the Exchange Agent and the Calculation Agent includes any successor to such Person in such 

capacity. 

(d) The Notes: All subsequent references in these Conditions to "notes" are to the notes which are the 

subject of the relevant Drawdown Prospectus/Final Terms/Pricing Supplement. Copies of the 

relevant Drawdown Prospectus/Final Terms/Pricing Supplement are available for inspection by the 

Noteholders during normal business hours at the Specified Office of the Principal Paying Agent,  the 

initial Specified Office of which is set out below. 

(e) Summaries: Certain provisions of these Conditions are summaries of the Note Trust Deed and the 

Paying Agency Agreement and are subject to their detailed provisions. The holders of the notes (the 

Noteholders) are bound by, and are deemed to have notice of, all the provisions of the Note Trust 

Deed, the Note Trust Deed Supplement, the Drawdown Prospectus/Final Terms/Pricing Supplement 

and the Paying Agency Agreement applicable to them. Copies of the Note Trust Deed, the Note 
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Trust Deed supplement, the Drawdown Prospectus/Final Terms/Pricing Supplement and the Paying 

Agency Agreement are available for inspection by Noteholders during normal business hours at the 

Specified Offices of the Principal Paying Agent, the initial Specified Offices of which are set out 

below. 

2. Interpretation 

(a) Definitions: In these Conditions the following expressions have the following meanings: 

Account Bank  means HSBC Bank plc, The Bank of New York Mellon, London Branch and/or any 

other bank at which an Issuer Bank Account is maintained from time to time; 

Account Bank Agreements means the Issuer Distribution Account Bank Agreements and the Call 

Protection Accumulation Deposit Account Bank Agreement and/or such other bank account 

agreement entered into by the Issuer from time to time with the consent of the Note Trustee and 

Account Bank Agreement means any one of them; 

Accumulation Period means, for any Note Series, for the purposes of these Conditions, unless an 

Amortisation Period has earlier commenced, the period commencing on the close of business on the 

Accumulation Period Commencement Date for that Note Series or such later date as is determined in 

accordance with the provisions of the Loan Note Supplement for the Related Loan Note and ending 

(for the purposes of these Conditions) on the first to occur of (a) the commencement of an 

Amortisation Period for that Note Series, (b) the day the Outstanding Principal Amount of the 

Related Loan Note is reduced to zero and (c) the date specified in the relevant Drawdown 

Prospectus/Final Terms/Pricing Supplement; 

Accumulation Period Commencement Date  means, in respect of the Loan Note, the first day of 

the month that is 12 whole months prior to the Scheduled Redemption Date for the Loan Note (or 

such other longer or shorter period as may be specified in the relevant Drawdown Prospectus/Final 

Terms/Pricing Supplement, provided that such period shall be less than 18 whole months prior to the 

Scheduled Redemption Date for the Loan Note) provided, however that, if the Accumulation 

Period Length for such Loan Note is less than 12 months (or such other longer or shorter period of 

time as may be specified in the relevant Drawdown Prospectus/Final Terms/Pricing Supplement), 

the Accumulation Period Commencement Date will be the first day of the month that is the number 

of whole months prior to such Scheduled Redemption Date at least equal to the Accumulation Period 

Length and, as a result, the number of Monthly Periods during the period from the Accumulation 

Period Commencement Date to such Scheduled Redemption Date will be at leas t equal to the 

number of months comprising the Accumulation Period Length; 

Additional Business Centre(s) means the city or cities specified as such in the relevant Drawdown 

Prospectus/Final Terms/Pricing Supplement; 

Additional Financial Centre(s) means the city or cities specified as such in the relevant Drawdown 

Prospectus/Final Terms/Pricing Supplement; 

Additional Interest Margin has the meaning given in the relevant Drawdown Prospectus/Final 

Terms/Pricing Supplement (if applicable); 

Additional Issuer Bank Account has the meaning given to it in Clause 11.8(a) of the Note Trust 

Deed; 

Amortisation Period means the Regulated Amortisation Period or the Rapid Amortisation Period or 

such other period specified as an Amortisation Period in the relevant Drawdown Prospectus/Final 

Terms/Pricing Supplement; 
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Basic Terms Modification means any change: 

(a) to any date fixed for payment of principal or interest in respect of the notes, to reduce or 

cancel the amount of principal or interest payable on any date in respect of the notes, to alter 

the method of calculating the amount of any payment in respect of the notes or the date for 

any such payment,  

(b) to the currency of any payment under the notes,  

(c) to the quorum requirements relating to meetings or the majority required to pass an 

Extraordinary Resolution, or 

(d) to amend this definition; 

Business Day means, unless otherwise specified in the relevant Drawdown Prospectus/Final 

Terms/Pricing Supplement, in relation to any sum payable in any currency, a TARGET Settlement 

Day and a day on which commercial banks and foreign exchange markets settle payments generally 

in London, England; New York, New York; the principal financial centre of the relevant currency 

and in each (if any) Additional Financial Centre; 

Business Day Convention, in relation to any particular date, has the meaning given in the relevant 

Drawdown Prospectus/Final Terms/Pricing Supplement and, if so specified in the relevant 

Drawdown Prospectus/Final Terms/Pricing Supplement, may have different meanings in relation to 

different dates and, in this context, the following expressions shall have the following meanings: 

(i) Following Business Day Convention means that the Relevant Date shall be postponed to 

the first following day that is a Business Day; 

(ii)  Modified Following Business Day Convention or Modified Business Day Convention 

means that the Relevant Date shall be postponed to the first following day that is a Business 

Day, unless that day falls in the next calendar month, in which case that date will be the first 

preceding day that is a Business Day; 

(iii)  Preceding Business Day Convention means that the Relevant Date shall be brought 

forward to the first preceding day that is a Business Day; and 

(iv) No Adjustment means that the Relevant Date shall not be adjusted in accordance with any 

Business Day Convention; 

Calculation Agent means the Agent Bank or such other Person specified in the relevant Drawdown 

Prospectus/Final Terms/Pricing Supplement as the party responsible for calculating the rate(s) of 

interest and Interest Amount(s) and/or such other amount(s) as may be specified in the relevant 

Drawdown Prospectus/Final Terms/Pricing Supplement; 

Call Protection Accumulation Deposit Account means the account or ledger of an account opened 

pursuant to the Call Protection Accumulation Deposit Account Bank Agreement in relation to all 

notes of a Note Series with a Swap Agreement, with call protection for that Note Series;  

Call Protection Accumulation Deposit Account Bank Agreement  means the agreement so named 

and dated 24 April 2013 between, amongst others, the Issuer, the Note Trustee and the Account 

Bank and, as applicable any additional account bank agreement entered into by the Issuer and an 

Account Bank in relation to the establishment of an additional Call Protection Accumulation Deposit 

Account from time to time; 
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class A notes means any Note Series designated as such in the relevant Drawdown Prospectus/Final 

Terms; 

class B notes means any Note Series designated as such in the relevant Drawdown Prospectus/Final 

Terms; 

class C notes means any Note Series designated as such in the relevant Drawdown Prospectus/Final 

Terms; 

class D notes means any Note Series designated as such in the relevant Drawdown Prospectus/Final 

Terms/Pricing Supplement; 

Counterparty Swap Event of Default means either (i) an Event of Default (as defined in the 

relevant Swap Agreement) in respect of which the Swap Counterparty is the Defaulting Party (as 

defined in the relevant Swap Agreement) has occurred and is continuing, or (ii) a termination by the 

Issuer of the Swap Agreement as a result of a failure to comply with the requirements  set out in the 

Swap Agreement following a downgrade occurring with respect to the rating of the Swap 

Counterparty which failure is not cured by the Swap Counterparty, during the requisite cure period 

pursuant to the terms of the Swap Agreement; 

Day Count Fraction means, in respect of the calculation of an amount for any period of time (the 

Calculation Period), such Day Count Fraction as may be specified in these Conditions or the 

relevant Drawdown Prospectus/Final Terms/Pricing Supplement and: 

(i) if Actual/Actual (ICMA) is so specified, means: 

(a) where the Calculation Period is equal to or shorter than the Regular Period during 

which it falls, the actual number of days in the Calculation Period divided by the 

product of (1) the actual number of days in such Regular Period and (2) the number 

of Regular Periods in any year; and 

(b) where the Calculation Period is longer than one Regular Period, the sum of: 

(A) the actual number of days in such Calculation Period falling in the Regular 

Period in which it begins divided by the product of (1) the actual number of 

days in such Regular Period and (2) the number of Regular Periods in any 

year; and 

(B) the actual number of days in such Calculation Period falling in the next 

Regular Period divided by the product of (1) the actual number of days in 

such Regular Period and (2) the number of Regular Periods in any year; 

(ii)  if Actual/365 or Actual/Actual (ISDA) is so specified, means the actual number of days in 

the Calculation Period divided by 365 (or, if any portion of the Calculation Period falls in a 

leap year, the sum of (A) the actual number of days in that portion of the Calculation Period 

falling in a leap year divided by 366 and (B) the actual number of days in that portion of the 

Calculation Period falling in a non-leap year divided by 365); 

(iii)  if Actual/365 (Fixed) is so specified, means the actual number of days in the Calculation 

Period divided by 365; 

(iv) if Actual/360 is so specified, means the actual number of days in the Calculation Period 

divided by 360; and 
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(v) if 30/360 is so specified, means the number of days in the Calculation Period divided by 360 

(the number of days to be calculated on the basis of a year of 360 days with 12 30-day 

months (unless (i) the last day of the Calculation Period is the 31st day of a month but the 

first day of the Calculation Period is a day other than the 30th or 31st day of a month, in 

which case the month that includes that last day shall not be considered to be shortened to a 

30-day month, or (ii) the last day of the Calculation Period is the last day of the month of 

February, in which case the month of February shall not be considered to be lengthened to a 

30-day month)); 

Dealer Agreement means the agreement between the Issuer and certain Dealers (as named therein) 

concerning the subscription and purchase of notes to be issued pursuant to the Programme as 

amended from time to time or any restatement thereof for the time being in force; 

Distribution Date means the date or dates specified as such in, or determined in accordance with the 

provisions of, the relevant Drawdown Prospectus/Final Terms/Pricing Supplement and, where the 

relevant Distribution Date is not a Business Day, as the same may be adjusted in accordance with the 

relevant Business Day Convention; 

Distribution Ledger means a ledger within the Issuer Distribution Account or Call Protection 

Accumulation Deposit Account (if any), in relation to a specific Note Series; 

Extraordinary Resolution means a resolution passed at a Meeting duly convened and held in 

accordance with Schedule 4 (Provisions Relating to Meetings of Noteholders) to the Note Trust 

Deed by a majority of not less than three-quarters of the votes cast; 

Final Redemption Date  means the date specified as such in, or determined in accordance with the 

provisions of, the relevant Note Trust Deed Supplement and the relevant Drawdown 

Prospectus/Final Terms/Pricing Supplement and, where the Final Redemption Date is not a Business 

Day, as the same may be adjusted in accordance with the relevant Business Day Convention; 

First Interest Payment Date means the date specified as such in, or determined in accordance with 

the provisions of, the relevant Drawdown Prospectus/Final Terms/Pricing Supplement and, where 

the First Interest Payment Date is not a Business Day, as the same may be adjusted in accordance 

with the relevant Business Day Convention; 

Floating Rate Commencement Date  means the date specified in the relevant Drawdown 

Prospectus/Final Terms/Pricing Supplement as either the Interest Payment Date of the first month 

falling in the Regulated Amortisation Period or the Rapid Amortisation Period (or if such date has 

passed, the immediately following Interest Payment Date) or the Scheduled Redemption Date; 

Global Note Certificate  means a Note Certificate in global form; 

Indebtedness means any indebtedness of any Person for money borrowed or raised including 

(without limitation) any Indebtedness for or in respect of: 

(i) amounts raised by acceptance under any acceptance credit facility; 

(ii)  amounts raised under any note purchase facility; 

(iii)  the amount of any liability in respect of leases or hire purchase contracts which would, in 

accordance with applicable law and generally accepted accounting principles, be treated as 

finance or capital leases; 

(iv) the amount of any liability in respect of any purchase price for assets or services the 

payment of which is deferred for a period in excess of 60 days; and 
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(v) amounts raised under any other transaction (including, without limitation, any forward sale 

or purchase agreement) having the commercial effect of a borrowing; 

Individual Note Certificate  means an Individual Note Certificate issued in the circumstances set 

out in the Note Trust Deed; 

Initial Rate has the meaning given in the relevant Drawdown Prospectus/Final Terms/Pricing 

Supplement; 

Interest Amount means, in relation to a note and an Interest Period, the amount of interest payable 

in respect of that note for that Interest Period; 

Interest Commencement Date  means the Issue Date of the notes or such other date as may be 

specified as the Interest Commencement Date in the relevant Drawdown Prospectus/Final 

Terms/Pricing Supplement; 

Interest Determination Date  has the meaning given in the relevant Drawdown Prospectus/Final 

Terms/Pricing Supplement; 

ISDA Definitions means the 2000 ISDA Definitions (as amended and updated as at the date of issue 

of the first notes of the relevant Note Series (as specified in the relevant Drawdown Prospectus /Final 

Terms/Pricing Supplement) as published by the International Swaps and Derivatives Association, 

Inc.) or, if so specified in the relevant Drawdown Prospectus/Final Terms/Pricing Supplement, the 

2006 ISDA Definitions (as amended and updated as at the date of issue of the first notes of the 

relevant Note Series (as specified in the relevant Drawdown Prospectus/Final Terms/Pricing 

Supplement) as published by the International Swaps and Derivatives Association, Inc.); 

Issue Date has the meaning given in the relevant Drawdown Prospectus/Final Terms/Pricing 

Supplement for a Note Series; 

Issuer Bank Accounts means the Issuer Distribution Account, the Call Protection Accumulation 

Deposit Account and any other bank account in which the Issuer may at any time acquire a benefit; 

Issuer Distribution Account means an account or accounts opened pursuant to an Issuer 

Distribution Account Bank Agreement in relation to all notes issued by the Issuer; 

Issuer Distribution Account Bank Agreement means the agreements so named and dated (i) 24 

April 2013 between, amongst others, the Issuer, the Note Trustee and HSBC Bank plc as an Account 

Bank, (ii) 1 November 2017 between, inter alios, the Issuer, the Note Trustee and The Bank of New 

York Mellon acting through its London branch as an Account Bank and, as applicable any additional 

account bank agreement entered into by the Issuer and an Account Bank in relation to the 

establishment of an additional Issuer Distribution Account from time to time; 

LIBOR Modification Reference Date means 2 November 2017; 

Loan Note means each notional tranche of Global Loan Note No. 1 created pursuant to a Loan Note 

Supplement; 

Loan Note Issuer No.1 Refinancing Notice  means a notice delivered under a Loan Note 

Supplement notifying the Issuer of a redemption in full or in part of a Loan Note;  

Loan Note Holder's Profit Amount means in respect of each Loan Note Holder and in respect of 

each Transfer Date an amount rounded up to the nearest penny, equal to the lesser of one-twelfth of 

(i) £12,000 and (ii) the aggregate of £1,200 per Note Series outstanding on such Transfer Date; 
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Loan Note Supplement means the relevant supplement to Global Loan Note No.1 creating a Loan 

Note certain details of which are set out in the relevant Drawdown Prospectus/Final Terms/Pricing 

Supplement; 

London Business Day means a day on which commercial banks and foreign exchange markets 

settle payments generally in London, England; 

Margin has the meaning given in the relevant Drawdown Prospectus/Final Terms/Pricing 

Supplement; 

Note Certificate means a Global Note Certificate or an Individual Note Certificate; 

Note Series means those notes of the same class and with the same terms and conditions issued in 

accordance with a particular Drawdown Prospectus/Final Terms/Pricing Supplement; 

Participating Member State  means a member state of the European Communities which adopts the 

Euro as its lawful currency in accordance with the Treaty; 

Payment Business Day means, unless otherwise specified in the Drawdown Prospectus/Final 

Terms/Pricing Supplement, a Business Day; 

Person means any individual, company, corporation, firm, partnership, joint venture, association, 

organisation, state or agency of a state or other entity, whether or not having separate legal 

personality; 

Principal Amount Outstanding means, in relation to a note on any date, the principal amount of 

that note on the Issue Date (and, in respect of any variable funding notes, any advances made in 

respect of the principal amount of such note by the relevant Noteholder) less the aggregate amount 

of all Principal Payments in respect of that note that have become due and payable by the Issuer to 

the Noteholder concerned by virtue of the Issuer having received funds in respect thereof from 

Funding 1 as described in Condition 7 (Redemption and Purchase) (whether or not such Principal 

Payments have been paid to such Noteholder) prior to such date in accordance with the conditions of 

the Related Loan Note; provided, however, that solely for the purpose of calculating the Principal 

Amount Outstanding under Conditions 6 (Interest), 7 (Redemption and Purchase) and 10 (Events of 

Default) all such Principal Payments due and unpaid on or prior to such date shall also be taken into 

account as forming part of such Principal Amount Outstanding; 

Principal Financial Centre  means, in relation to Sterling, London, in relation to U.S. Dollars, New 

York and in relation to Euro, it means the Principal Financial Centre of such member state of the 

European Communities as is selected (in the case of a payment) by the payee or (in the case of a 

calculation) by the Calculation Agent; 

Rapid Amortisation Period means, for any Note Series, for the purposes of these Conditions, the 

period commencing on the day on which a Rapid Amortisation Trigger Event is deemed to occur for 

the Related Loan Note pursuant to the provisions of the relevant Loan Note Supplement, and ending 

on the earlier of (i) the day on which the Outstanding Principal Amount of the Related Loan Note is 

reduced to zero and (ii) the Final Redemption Date of the notes; 

Rate of Interest means the rate or rates (expressed as a percentage per year) of interest payable in 

respect of the notes specified in the relevant Drawdown Prospectus/Final Terms/Pricing Supplement 

or calculated or determined in accordance with the provisions of these Conditions and/or the relevant 

Drawdown Prospectus/Final Terms/Pricing Supplement; 

Rating Agencies means Standard & Poor’s Credit Market Services Europe Limited and Fitch 

Ratings Limited; 
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Redemption Period Interest Payment Dates  means the date or dates specified as such in, or 

determined in accordance with the provisions of, the relevant Drawdown Prospectus/Final 

Terms/Pricing Supplement, and where the relevant Redemption Period Interest Payment Date is not 

a Business Day, as the same may be adjusted in accordance with the relevant Business Day 

Convention; 

Reference Banks means the principal London office of each of Barclays Bank PLC, HSBC Bank 

plc, Lloyds TSB Bank plc and The Royal Bank of Scotland plc, or any duly appointed substitute 

reference bank(s) as may be appointed by the Issuer to provide the Agent Bank with its  offered 

quotation to leading banks in the London interbank market; 

Regular Interest Payment Dates  means the date or dates specified as such in, or determined in 

accordance with the provisions of, the relevant Drawdown Prospectus/Final Terms/Pricing 

Supplement and, where the relevant regular Interest Payment Date is not a Business Day, as the 

same may be adjusted in accordance with the relevant Business Day Convention; 

Regular Period means, unless specified otherwise in a Condition containing a specific provision or 

the relevant Drawdown Prospectus/Final Terms/Pricing Supplement: 

(i) in the case of notes where interest is scheduled to be paid only by means of regular 

payments, each period from (and including) the Interest Commencement Date to (but 

excluding) the First Interest Payment Date and each successive period from (and including) 

one Interest Payment Date to (but excluding) the next Interest Payment Date; 

(ii)  in the case of notes where, apart from the first Interest Period, interest is scheduled to be 

paid only by means of regular payments, each period from (and including) a Regular Date 

falling in any year to (but excluding) the next Regular Date, where Regular Date means the 

day and month (but not the year) on which any Interest Payment Date falls; and 

(iii)  in the case of notes where, apart from one Interest Period other than the first Interest Period, 

interest is scheduled to be paid only by means of regular payments, each period from (and 

including) a Regular Date falling in any year to (but excluding) the next Regular Date, 

where Regular Date means the day and month (but not the year) on which any Interest 

Payment Date falls other than the Interest Payment Date falling at the end of the irregular 

Interest Period; 

Regulated Amortisation Period means, for any Note Series, for the purposes of these Conditions, 

the period commencing on the day on which a Regulated Amortisation Trigger Event is deemed 

to occur for the Related Loan Note pursuant to the provisions of the relevant Loan Note Supplement, 

and ending on the earlier of (i) the day on which the Outstanding Principal Amount of the Related 

Loan Note is reduced to zero, (ii) the commencement of a Rapid Amortisation Period for the Related 

Loan Note and (iii) the Final Redemption Date of the notes; 

Related Loan Note means, for any Note Series, the Loan Note specified in the relevant Drawdown 

Prospectus/Final Terms/Pricing Supplement as the Loan Note the subject of first fixed Loan Note 

Security to collateralise that Note Series; 

Relevant Date means, in relation to any payment, whichever is the later of (a) the date on which the 

payment in question first becomes due and (b) if the full amount payable has not been received in 

London by the Principal Paying Agent or the Note Trustee on or prior to such due date, the date on 

which (the full amount having been so received) notice to that effect has been given to the 

Noteholders in accordance with Condition 16 (Notices); 
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Relevant Indebtedness means any Indebtedness which is in the form of or represented by any bond, 

note, debenture, debenture stock, loan stock, certificate or other instrument which is, or is capable of 

being, listed, quoted or traded on any stock exchange or in any securities market (including, without 

limitation, any over-the-counter market); 

Revolving Period means, for any Note Series, for the purposes of these Conditions, any period 

which is not an Accumulation Period or Amortisation Period for that Note Series; 

Scheduled Redemption Date  has the meaning given in the relevant Drawdown Prospectus/Final 

Terms/Pricing Supplement; 

Security Interest means any mortgage, charge, pledge, lien or other security interest including, 

without limitation, anything analogous to any of the foregoing under the laws of any jurisdiction; 

Specified Currency has the meaning given in the relevant Drawdown Prospectus/Final 

Terms/Pricing Supplement; 

Specified Denomination(s) has the meaning given in the relevant Drawdown Prospectus/Final 

Terms/Pricing Supplement; 

Specified Office has the meaning given in the Paying Agency Agreement; 

STDCMA means the security trust deed and cash management agreement originally dated 31 

October 2008 between, inter alios, the Security Trustee and Funding 1, as supplemented or amended 

and restated from time to time; 

Subsidiary means, in relation to any Person (the First Person) at any particular time, any other 

Person (the Second Person): 

(i) whose affairs and policies the First Person controls or has the power to control, whether by 

ownership of share capital, contract, the power to appoint or remove members of the 

governing body of the Second Person or otherwise; or 

(ii)  whose financial statements are, in accordance with applicable law and generally accepted 

accounting principles, consolidated with those of the First Person; 

Swap Agreement means the relevant currency swap agreement and the interest swap agreement in 

respect of a Note Series, in each case, in the form of an ISDA Master Agreement, including a 

schedule, one or more confirmations and a credit support annex; 

TARGET Settlement Day means any day on which TARGET2 is open for the settlement of 

payments in Euro; and 

TARGET2 means the Trans-European Automated Real-Time Gross Settlement Express Transfer 

payment system which utilises a single shared platform and which was launched on 19 November 

2007; 

Treaty means the Treaty establishing the European Communities, as amended. 

(b) Interpretation: In these Conditions: 

(i) any reference to principal shall be deemed to include any redemption amount, any premium 

(excluding interest) payable to the holder in respect of a note and any other amount in the 

nature of principal payable pursuant to these Conditions; 
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(ii)  any reference to interest shall be deemed to include any other amount in the nature of 

interest payable pursuant to these Conditions; 

(iii)  references to notes being outstanding shall be construed in accordance with the Paying 

Agency Agreement and the Note Trust Deed; 

(iv) if an expression is stated in Condition 2(a) to have the meaning given in the relevant 

Drawdown Prospectus/Final Terms/Pricing Supplement, but the relevant Drawdown 

Prospectus/Final Terms/Pricing Supplement gives no such meaning or spec ifies that such 

expression is "not applicable", then such expression is Not Applicable to the notes; and 

(v) any reference to the Paying Agency Agreement and the Note Trust Deed shall be construed 

with respect to any Note Series as a reference to the Paying Agency Agreement or the Note 

Trust Deed, as the case may be, as amended and/or supplemented up to and including the 

Issue Date of the notes of that Note Series. 

3. Form, Denomination and Title 

Unless otherwise specified in the relevant Note Trust Deed Supplement, (i) the notes will be issued 

in registered form (Registered Notes), in the minimum authorised denomination of €100,000 or its 

equivalent or as otherwise specified in the related Drawdown Prospectus/Final Terms/Pricing 

Supplement and higher integral multiples of €1,000 provided that in the case of any notes which are 

to be admitted to trading on a regulated market within the European Economic Area or offered to the 

public in a Member State of the European Economic Area in circumstances which require the 

publication of a prospectus under the Prospectus Directive, the minimum denomination shall be 

€100,000 (or such amount as shall be at least equal to its equivalent in any other currency as at the 

date of issue of those notes as specified in the relevant Drawdown Prospectus/Final Terms/Pricing 

Supplement), and (ii) the provisions set out in Condition 3(a) to (j) (inclusive) shall apply to the 

notes. References in these Conditions to "notes" include Registered Notes and all applicable classes 

(if any) in the Note Series. 

(a) Register: The relevant Registrar will maintain a register (a Register) in respect of the notes 

in accordance with the provisions of the Paying Agency Agreement. The "holder" of a note 

means the Person in whose name such note is for the time being registered in the Register  

maintained by the relevant Registrar (or, in the case of a joint holding, the first named 

thereof) and Noteholder shall be construed accordingly.  A certificate (each, a Note 

Certificate) will be issued to each Noteholder in respect of its registered holding. Each Note 

Certificate will be numbered serially with an identifying number which will be recorded in 

the Register maintained by the relevant Registrar. 

(b) Title: The holder of each note shall (except as otherwise required by law) be treated as the 

absolute owner of such note for all purposes (whether or not it is overdue and regardless of 

any notice of ownership, trust or any other interest therein, any writing on the Note 

Certificate relating thereto (other than the endorsed form of transfer) or any notice of any 

previous loss or theft of such Note Certificate) and no Person shall be liable for so treating 

such holder.  

(c) Transfers: Subject to paragraphs (g) (Closed periods) and (h) (Regulations concerning 

transfers and registration) below, a note may be transferred upon surrender of the relevant 

Note Certificate, with the endorsed form of transfer duly completed, at the Specified Office 

of the relevant Registrar together with such evidence as such Registrar may reasonably 

require to prove the title of the Transferor and the authority of the individuals who have 

executed the form of transfer; provided, however, that a note may not be transferred unless 

the principal amount of notes transferred and (where not all of the notes held by a holder are 
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being transferred) the principal amount of the balance of notes not transferred are an 

authorised denomination or multiple thereof. Where not all the notes represented by the 

surrendered Note Certificate are the subject of the transfer, a new Note Certificate in respect 

of the balance of the notes will be issued to the Transferor. 

(d) Denomination: So long as the notes are represented by a Global Note Certificate and the 

relevant clearing system(s) so permit, the notes shall be tradable only in the minimum 

authorised denomination of €100,000 (or such amount as shall be at least equal to its 

equivalent in any other currency as at the date of issue of those notes as specified in the 

relevant Drawdown Prospectus/Final Terms/Pricing Supplement) and higher integral 

multiples of €1,000 as specified in the relevant Drawdown Prospectus/Final Terms/Pricing 

Supplement, notwithstanding that no Individual Note Certificate will be issued with a 

denomination above €99,000 (or such amount as shall be at least equal to its equivalent in 

any other currency as at the date of issue of those notes as specified in the relevant 

Drawdown Prospectus/Final Terms/Pricing Supplement).  

(e) Registration and delivery of Note Certificates: Within five Business Days of the surrender of 

a Note Certificate in accordance with paragraph (c) (Transfers) above, the relevant Registrar 

will register the transfer in question and deliver a new Note Certificate of a like principal 

amount to the notes transferred to each relevant holder at its Specified Office or (at the 

request and risk of any such relevant holder) by uninsured first class mail (airmail if 

overseas) to the address specified for the purpose by such relevant holder.  

(f) No charge: The transfer of a note will be effected without charge by or on behalf of the 

Issuer or the relevant Registrar, but against such indemnity as such Registrar or Issuer may 

require in respect of any tax or other duty of whatsoever nature which may be levied or 

imposed in connection with such transfer. 

(g) Closed periods: Noteholders may not require transfers to be registered during the period of 

15 days ending on the due date for any payment of principal or interest in respect of the 

notes. 

(h) Regulations concerning transfers and registration: All transfers of notes and entries on the 

relevant Register are subject to the detailed regulations concerning the transfer of notes 

scheduled to the Paying Agency Agreement. The regulations may be changed by the Issuer 

with the prior written approval of the Note Trustee and the relevant Registrar. A copy of the 

current regulations will be mailed (free of charge) by the relevant Registrar to any 

Noteholder who requests in writing a copy of such regulations.  

(i) Uncertificated: A note may be issued in dematerialised, uncertificated form, if so specified 

in the relevant Note Trust Deed Supplement. 

(j) Variable funding note: A note may be issued providing for increases and decreases in the 

Principal Amount Outstanding thereof (a variable funding note).  The relevant Note Trust 

Deed Supplement will set out the method of requesting a further advance under that variable 

funding note from the Noteholder. Notice of any partial redemption of a variable funding 

note will be given in accordance with Condition 7(d) and subject to the conditions set out in 

the relevant Note Trust Deed Supplement. 

4. Status, Security and Priority of Payment 

(a) Status 
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The notes of each Note Series are direct, secured and unconditional obligations of the Issuer which 

will at all times rank pari passu and pro rata without preference or priority amongst themselves. 

Each Note Series will rank pari passu with each other Note Series of the same class with respect to 

the cashflows available to that Note Series secured by first fixed Security both prior to and following 

enforcement but otherwise a Note Series of class A notes will rank in priority to a Note Series of 

class B notes, a Note Series of class C notes and a Note Series of class  D notes, if any, and a Note 

Series of class B notes will rank in priority to a Note Series of class C notes and a Note Series of 

class D notes, if any, and a Note Series of class C notes will rank in priority to a Note Series of class 

D notes, if any, and each Note Series of a class will rank pari passu without preference or priority 

amongst other Note Series of the same class. 

(b) Security 

As security for the payment of all monies payable in respect of a Note Series under the Note Trust 

Deed (including the remuneration, expenses and any other claims of the Note Trustee and any 

receiver appointed under the Note Trust Deed), the Issuer will, pursuant to the Note Trust Deed and 

the Note Trust Deed Supplement, create the following security (the Security) in favour of the Note 

Trustee for itself and on trust for, inter alios, the Noteholders of such Note Series: 

(i) an assignment by way of first fixed security under English law of the Issuer's right, title, 

interest and benefit in and to the Related Loan Note for that Note Series under Global Loan 

Note No. 1 and the Loan Note Supplement for the Related Loan Note for that Note Series; 

(ii)  an assignment by way of first fixed security under English law of the Issuer's right, title and 

interest in the Security Interest created in favour of the Security Trustee by Funding 1 in 

respect of Global Loan Note No. 1 (to the extent it relates to such Note Series); 

(iii)  an assignment by way of first fixed security under English law of the Issuer's right, title, 

interest and benefit in and to any agreements or documents to which the Issuer is a party 

(and sums received or recoverable thereunder); 

(iv) an assignment by way of first fixed security under English law of the Issuer's right, title, 

interest and benefit in and to all monies credited in respect of the relevant Distribution 

Ledger(s) of the Issuer Distribution Account or to any bank or other account in which the 

Issuer may at any time have any right, title, interest or benefit; and 

(v) a first floating charge under English law over the Issuer's undertaking and assets not charged 

under (i) to (iv) above (including all assets governed by or otherwise subject to Scots law),  

all as more particularly described in the Note Trust Deed and the Note Trust Deed Supplement.  

(c) Application of Proceeds upon Enforcement 

The Note Trust Deed and each Note Trust Deed Supplement will contain provisions regulating the 

priority of application of amounts prior to the enforcement of any Security. Following the 

enforcement of any Security, payments shall be applied in the following order of priority (the Post 

Enforcement Priority of Payments): 

(i) firstly, in no order of priority among the respective amounts then due but proportionally to 

such amounts, to pay remuneration (including any VAT in respect therewith) then due to 

any receiver or the Note Trustee and all amounts due in respect of fees, legal fees and other 

costs, charges, liabilities, expenses, losses, damages, Proceedings, claims, indemnity 

payments and demands then incurred by or due to the Note Trustee under and in respect of 

the Related Documents (as defined in Condition 5(ii)(a), but excluding the Dealer 
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Agreement) and in enforcing the Security created by or pursuant to the Note Trust Deed and 

each Note Trust Deed Supplement thereto or in perfecting title to the Security, together with 

interest thereon as provided in any such document; 

(ii)  secondly, in priority (A) (to the extent not met by (i) above) in payment or satisfaction of all 

amounts then due and unpaid to the Note Trustee and/or any appointee and/or any agent of 

the Note Trustee under the Related Documents (other than the Dealer Agreement), the Note 

Trust Deed and each Note Trust Deed Supplement thereto, and then (B) in payment or 

satisfaction of amounts then due and unpaid representing the Loan Note Holder's  Costs 

Amount to any agent appointed pursuant to the Paying Agency Agreement, and then (C) in 

payment or satisfaction of amounts then due and unpaid to the Account Bank pursuant to the 

Issuer Distribution Account Bank Agreement and the Call Protection Accumulation Deposit 

Account Bank Agreement, and then (D) in payment or satisfaction of all amounts then due 

and unpaid under the Issuer Corporate Administration Agreement; 

(iii)  thirdly, for each Note Series of class A notes, pari passu and in no order of priority among 

themselves but proportionally to the respective amounts then due, (A) and (B) (such amount 

not to exceed an amount equal to the proceeds from the first fixed Security granted in favour 

of that Note Series less its pro rata share of items (i) and (ii)): 

(A) in priority, 

(a) if the Issuer has entered into a Swap Agreement for the particular Note 

Series of class A notes (and subject to (iv) below), in meeting the claims of 

the Swap Counterparty in respect of any termination payment under the 

Swap Agreement to be paid to the Swap Counterparty by the Issuer in 

accordance with the early termination provisions of the relevant Swap 

Agreement (the Swap Termination Amount); then 

(b) if the Issuer has entered into a Swap Agreement for the particular Note 

Series of class A notes, in or towards payment of all principal, premium 

(if any) and interest then due and unpaid in respect of the Note Series of 

class A notes pro rata and pari passu, 

provided that in the event that enforcement of the Security created by the Note 

Trust Deed and the relevant Note Trust Deed Supplement thereto is as a result of the 

termination of the applicable Swap Agreement for a reason other than a 

Counterparty Swap Event of Default (and without prejudice to the continuing 

liability of the Issuer to make payments to the Noteholders of the relevant Note 

Series of class A notes in accordance with the terms and conditions of the Note 

Series apart from these paragraphs (a) and (b)), amounts available to be paid under 

these paragraphs (a) and (b) will be limited to amounts which are paid to the Issuer 

and referable to (1) the Note Series only, or (2) the Swap Agreement; and 

(B) if the Issuer has not entered into a Swap Agreement for the particular Note Series of 

class A notes, in or towards payment of all principal, premium (if any) and interest 

then due and unpaid in respect of the Note Series of class A notes pro rata and pari 

passu; 

(iv) fourthly, if the Issuer has entered into a Swap Agreement for the particular Note Series of 

class A notes, then in the event the Swap Agreement is terminated as a result of a 

Counterparty Swap Event of Default, in meeting the claims of the Swap Counterparty in 

respect of any Swap Termination Amount (such amount not to exceed an amount equal to 
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the proceeds from the first fixed Security granted in favour of that Note Series less its pro 

rata share of items (i) and (ii) and item (iii)); 

(v) fifthly, for each Note Series of class B notes, pari passu and in no order of priority among 

themselves but proportionally to the respective amounts then due (A) and (B) (such amount 

not to exceed an amount equal to the proceeds from the first fixed Security granted in favour 

of that Note Series less its pro rata share of items (i) and (ii)): 

(A) in priority, 

(a) if the Issuer has entered into a Swap Agreement for the particular Note 

Series of class B notes (and subject to (vi) below), in meeting the claims of 

the Swap Counterparty in respect of any termination payment under the 

Swap Agreement to be paid to the Swap Counterparty by the Issuer in 

accordance with the early termination provisions of the relevant Swap 

Agreement (the Swap Termination Amount); then 

(b) if the Issuer has entered into a Swap Agreement for the particular Note 

Series of class B notes, in or towards payment of all principal, premium (if 

any) and interest then due and unpaid in respect of the Note Series of class 

A notes pro rata and pari passu, 

provided that in the event that enforcement of the Security created by the Note 

Trust Deed and the relevant Note Trust Deed Supplement thereto is as a result of the 

termination of the applicable Swap Agreement for a reason other than a 

Counterparty Swap Event of Default (and without prejudice to the continuing 

liability of the Issuer to make payments to the Noteholders of the relevant Note 

Series of class B notes in accordance with the terms and conditions of the Note 

Series apart from these paragraphs (a) and (b)), amounts available to be paid under 

these paragraphs (a) and (b) will be limited to amounts which are paid to the Issuer 

and referable to (1) the Note Series only, or (2) the Swap Agreement; and 

(B) if the Issuer has not entered into a Swap Agreement for the particular Note Series of 

class B notes, in or towards payment of all principal, premium (if any) and interest 

then due and unpaid in respect of the Note Series of class B notes pro rata and pari 

passu; 

(vi) sixthly, if the Issuer has entered into a Swap Agreement for the particular Note Series of 

class B notes, then in the event the Swap Agreement is terminated as a result of a 

Counterparty Swap Event of Default, in meeting the claims of the Swap Counterparty in 

respect of any Swap Termination Amount (such amount not to exceed an amount equal to 

the proceeds from the first fixed Security granted in favour of that Note Series less its pro 

rata share of items (i) and (ii) and item (v)); 

(vii)  seventhly, for each Note Series of class C notes, pari passu and in no order of priority 

among themselves but proportionally to the respective amounts then due, (A) and (B) (such 

amount not to exceed an amount equal to the proceeds from the first fixed Security granted 

in favour of that Note Series less its pro rata share of items (i) and (ii)): 

(A) in priority, 

(a) if the Issuer has entered into a Swap Agreement for the particular Note 

Series of class C notes (and subject to (viii) below), in meeting the claims of 

the Swap Counterparty in respect of any termination payment under the 
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Swap Agreement to be paid to the Swap Counterparty by the Issuer in 

accordance with the early termination provisions of the relevant Swap 

Agreement (the Swap Termination Amount); then 

(b) if the Issuer has entered into a Swap Agreement for the particular Note 

Series of class C notes, in or towards payment of all principal, premium (if 

any) and interest then due and unpaid in respect of the Note Series of class 

A notes pro rata and pari passu, 

provided that in the event that enforcement of the Security created by the Note 

Trust Deed and the relevant Note Trust Deed Supplement thereto is as a result of the 

termination of the applicable Swap Agreement for a reason other than a 

Counterparty Swap Event of Default (and without prejudice to the continuing 

liability of the Issuer to make payments to the Noteholders of the relevant Note 

Series of class C notes in accordance with the terms and conditions of the Note 

Series apart from these paragraphs (a) and (b), amounts available to be paid under 

these paragraphs (a) and (b) will be limited to amounts which are paid to the Issuer 

and referable to (1) the Note Series only, or (2) the Swap Agreement; and 

(B) if the Issuer has not entered into a Swap Agreement for the particular Note Series of 

class C notes, in or towards payment of all principal, premium (if any) and interest 

then due and unpaid in respect of the Note Series of class C notes pro rata and 

pari passu; 

(viii) eighthly, if the Issuer has entered into a Swap Agreement for the particular Note Series of 

class C notes, then in the event the Swap Agreement is terminated as a result of a 

Counterparty Swap Event of Default, in meeting the claims of the Swap Counterparty in 

respect of any Swap Termination Amount (such amount not to exceed an amount equal to 

the proceeds from the first fixed Security granted in favour of that Note Series less the pro 

rata share of items (i) and (ii) and item (vii)); 

(ix) ninthly, for each Note Series of class D notes, pari passu and in no order of priority among 

themselves but proportionally to the respective amounts then due, (A) and (B) (such amount 

not to exceed an amount equal to the proceeds from the first fixed Security granted in favour 

of that Note Series less its pro rata share of items (i) and (ii)): 

(A) in priority, 

(a) if the Issuer has entered into a Swap Agreement for the particular Note 

Series of class D notes (and subject to (x) below), in meeting the claims of 

the Swap Counterparty in respect of any termination payment under the 

Swap Agreement to be paid to the Swap Counterparty by the Issuer in 

accordance with the early termination provisions of the relevant Swap 

Agreement (the Swap Termination Amount); then 

(b) if the Issuer has entered into a Swap Agreement for the particular Note 

Series of class D notes, in or towards payment of all principal, premium (if 

any) and interest then due and unpaid in respect of the Note Series of class 

D notes pro rata and pari passu, 

provided that in the event that enforcement of the Security created by the Note 

Trust Deed and the relevant Note Trust Deed Supplement thereto is as a result of the 

termination of the applicable Swap Agreement for a reason other than a 

Counterparty Swap Event of Default (and without prejudice to the continuing 
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liability of the Issuer to make payments to the Noteholders of the relevant Note 

Series of class D notes in accordance with the terms and conditions of the Note 

Series apart from these paragraphs (a) and (b)), amounts available to be paid under 

these paragraphs (a) and (b) will be limited to amounts which are paid to the Issuer 

and referable to (1) the Note Series only, or (2) the Swap Agreement; and 

(B) if the Issuer has not entered into a Swap Agreement for the particular Note Series of 

class D notes, in or towards payment of all principal, premium (if any) and interest 

then due and unpaid in respect of the Note Series of class D notes pro rata and pari 

passu; 

(x) tenthly, if the Issuer has entered into a Swap Agreement for the particular Note Series of 

class D notes, then in the event the Swap Agreement is terminated as a result of a 

Counterparty Swap Event of Default, in meeting the claims of the Swap Counterparty in 

respect of any Swap Termination Amount (such amount not to exceed an amount equal to 

the proceeds from the first fixed Security granted in favour of that Note Series less the pro 

rata share of items (i) and (ii) and item (ix)); 

(xi) eleventhly, in or towards payment of any sums due from (or required to be provided for by) 

the Issuer to meet its liabilities to any taxation authority (including in respect of corporation 

tax to HMRC but save in so far as such payment may be made out of sums retained as the 

Loan Note Holder's Profit Amount); 

(xii)  twelfthly, in or towards payment of any sums due as the Loan Note Holder's Profit Amount; 

(xiii) thirteenthly, in payment of the balance (if any) of the aggregate amount remaining from the 

proceeds of the first fixed Security granted in favour of each relevant Note Series after the 

payment of the items set out above shall be paid to Funding 1 identified as deferred 

subscription price in respect of Global Loan Note No. 1; and 

(xiv) fourteenthly, in or towards payment of any other sums due to Noteholders of a Note Series 

or sums due to third parties under obligations incurred in the course of the Issuer's business 

provided that amounts paid to Noteholders of a Note Series should be paid, in priority, to 

(A) pari passu and pro rata to the amounts due to Noteholders of each Note Series of class 

A notes, then (B) pari passu and pro rata to the amounts due to Noteholders of each Note 

Series of class B note, then (C) pari passu and pro rata to the amounts due to Noteholders of 

each Note Series of class C notes and then (D) pari passu and pro rata to the amounts due to 

Noteholders of each Note Series of class D notes and any remaining amounts shall be paid to 

Funding 1 as deferred subscription price in respect of Global Loan Note No. 1.  

5. Negative Covenants of the Issuer 

So long as any of the notes remains outstanding (as defined in the Note Trust Deed), the Issuer shall 

not, save to the extent permitted by the Related Documents or with the prior written consent of the 

Note Trustee: 

(i) create or permit to subsist any mortgage, charge, pledge, lien or other security interest, 

including, without limitation, anything analogous to any of the foregoing under the laws of 

any jurisdiction upon the whole or any part of its present or future undertaking, assets or 

revenues (including uncalled capital); 

(ii)  carry on any business other than as described in this Base Prospectus relating to the issue of 

the notes and in respect of that business shall not engage in any activity or do anything 

whatsoever except: 
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(a) preserve and/or exercise and/or enforce any of its rights and perform and observe its 

obligations under the notes, the Note Trust Deed and each Note Trust Deed 

Supplement thereto, the Paying Agency Agreement, the Dealer Agreement, each 

Swap Agreement, Global Loan Note No. 1, each Loan Note Supplement, each 

Drawdown Prospectus/Final Terms/Pricing Supplement and the Account Bank 

Agreement and any bank mandate regarding the Issuer Distribution Account and the 

Call Protection Accumulation Deposit Account (together the Related Documents); 

(b) use, invest or dispose of any of its property or assets in the manner provided in or 

contemplated by the Related Documents; and 

(c) perform any act incidental to or necessary in connection with paragraphs (a) or (b) 

above; 

(iii)  have or form, or cause to be formed, any subsidiaries or subsidiary undertakings or 

undertakings of any other nature or have any employees or premises or have an interest in a 

bank account other than the Issuer Bank Accounts; 

(iv) create, incur or suffer to exist any Indebtedness (other than Indebtedness permitted to be 

incurred under the terms of its articles of association and pursuant to or as contemplated in 

any of the Related Documents) or give any guarantee or indemnity in respect of any 

obligation of any Person; 

(v) repurchase any shares of its capital stock or declare or pay any dividend or other distribution 

to its shareholders other than a lawful dividend under English law of amounts not exceeding 

the Loan Note Holder's Profit Amount from time to time received by it (after payment of any 

applicable taxes thereon); 

(vi) waive, modify or amend, or consent to any waiver, modification or amendment of, any of 

the provisions of the Related Documents without the prior written consent of the Note 

Trustee or, as the case may be, the Noteholders (and, in the case of the notes, of (i) the Rate 

of Interest), or (ii) any Interest Period, without the prior written consent of the Transferor 

Beneficiary); 

(vii)  offer to surrender to any company any amounts which are available for surrender by way of 

group relief within Part 5 of the Corporation Tax Act 2010; or 

(viii) consolidate or merge with any other Persons or convey or transfer its properties or assets 

substantially as an entirety to any other Person. 

6. Interest 

(a) Specific Provision: Floating Rate Sterling Notes 

This Condition 6(a) is applicable to the notes if the Specified Currency is Sterling and the notes are 

issued as floating rate notes. 

Each Note bears interest at a floating rate on its Principal Amount Outstanding from (and including) 

the Interest Commencement Date. Interest in respect of the notes is payable in arrear in Sterling on 

each Interest Payment Date. 

Interest Payment Date  means the following dates: 
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(i) during any period that is not an Amortisation Period, the First Interest Payment Date and 

each Regular Interest Payment Date (as specified in the relevant Drawdown 

Prospectus/Final Terms/Pricing Supplement); and 

(ii)  during an Amortisation Period, each Distribution Date. 

Each period beginning on (and including) the Interest Commencement Date or any Interest Payment 

Date and ending on (but excluding) the next Interest Payment Date is herein called an Interest 

Period; provided, however, that with respect to an Interest Period that commences during any 

period that is not an Amortisation Period and ends during the Regulated Amortisation Period or the 

Rapid Amortisation Period, such Interest Period will end on the originally scheduled Interest 

Payment Date (and, for the avoidance of doubt, in the case of an Interest Period which commences 

on the Interest Payment Date which falls at the end of the Interest Period during which the Rapid 

Amortisation Period or Regulated Amortisation Period begins, the Interest Period shall end on the 

next Distribution Date). The first interest payment will be made on the First Interest Payment Date in 

respect of the Interest Period from (and including) the Interest Commencement Date to the First 

Interest Payment Date. 

The Rate of Interest applicable to the notes for each Interest Period will be determined by the Agent 

Bank as the sum of the Margin and LIBOR for the relevant Interest Period (or, in the case of the first 

Interest Period, a linear interpolation of the LIBOR rates for such periods as specified in the relevant 

Drawdown Prospectus/Final Terms/Pricing Supplement).  In respect of any Floating Rate Sterling 

Notes issued on or after the LIBOR Modification Reference Date, the minimum Rate of Interest will 

be zero. 

LIBOR shall be determined on the following basis: 

(i) on the Interest Commencement Date in respect of the first Interest Period and, thereafter, on 

each Interest Determination Date, namely the first day of the Interest Period for which the 

rate will apply, the Agent Bank will determine the offered quotation to leading banks in the 

London interbank market, in respect of the first Interest Period from (and including) the 

Interest Commencement Date to (but excluding) the First Interest Payment Date, a linear 

interpolation of the rates for Sterling deposits for such period as specified in the relevant 

Drawdown Prospectus/Final Terms/Pricing Supplement and, for each Interest Period 

thereafter, for Sterling deposits for the relevant Interest Period, by reference to the display 

designated as the British Bankers Association LIBOR Rates as quoted on the Moneyline 

Reuters Monitor (as Moneyline Reuters Screen LIBOR01 or (aa) such other pages as may 

replace Moneyline Reuters Screen LIBOR01 on that service for the purposes of displaying 

such information or (bb) if that service ceases to display such information, such page as 

displays such information on such service (or, if more than one, that one previously 

approved in writing by the Note Trustee in its sole discretion) as may replace the Moneyline 

Reuters Monitor) as at or about 11.00 a.m. (London time) on that date (rounded upwards to 

five decimal places) (the Screen Rate); 

(ii)  if, on any Interest Determination Date, the Screen Rate is unavailable, the Agent Bank will: 

(1) request each Reference Bank to provide the Agent Bank with its offered quotation to 

leading banks in the London interbank market, in respect of the first Interest Period 

from (and including) the Interest Commencement Date to (but excluding) the First 

Interest Payment Date, a linear interpolation of the rates for such periods as 

specified in the relevant Drawdown Prospectus/Final Terms/Pricing Supplement and 

for each Interest Period thereafter, for Sterling deposits for the relevant Interest 

Period, as at approximately 11.00 a.m. (London time) on the Interest Determination 
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Date in question and in an amount that is representative for a single transaction in 

that market at that time; and 

(2) determine the arithmetic mean (rounded upwards to five decimal places) of such 

quotations; 

(iii)  if on any Interest Determination Date the Screen Rate is unavailable and two or three only of 

the Reference Banks provide offered quotations, LIBOR for the relevant Interest Period 

shall be determined in accordance with the provisions of paragraph (ii) on the basis of the 

arithmetic mean (rounded upwards to five decimal places) of the offered quotations of those 

Reference Banks providing the offered quotations; and 

(iv) if fewer than two such quotations are provided by the Reference Banks as requested, the 

Agent Bank will determine the arithmetic mean (rounded upwards to five decimal places) of 

the rates quoted by major banks in London, selected by the Agent Bank, at approximately 

11.00 a.m. (London time) on the first day of the relevant Interest Period for loans in Sterling 

to leading European banks for a period equal to the relevant Interest Period and in an amount 

that is representative for a single transaction in that market at that time,  

provided that if the Agent Bank is unable to determine LIBOR in accordance with the above 

provisions in relation to any Interest Period, the Rate of Interest applicable to the notes during such 

Interest Period will be the sum of the Margin in respect of the notes and LIBOR last determined in 

relation to the notes in respect of the preceding Interest Period; and 

provided further that, in respect of the Floating Rate Sterling Notes issued on or after the LIBOR 

Modification Reference Date, if there has been a public announcement of the permanent or indefinite 

discontinuation of the Screen Rate or the relevant base rate that applies to the Floating Rate Sterling 

Notes at that time (the date of such public announcement being the Relevant Time), the Issuer 

(acting on the advice of the Cash Manager) shall, without undue delay, use commercially reasonable 

endeavours to propose an Alternative Base Rate in accordance with Condition 14(c)(iv) (Additional 

right of Modification) (the Relevant Condition). For the avoidance of doubt, if an Alternative Base 

Rate proposed by or on behalf of the Issuer (including any Alternative Base Rate which was 

proposed prior to the Relevant Time in accordance with the Relevant Condition) has failed to be 

implemented in accordance with the Relevant Condition as a result of Noteholder objections to the 

modification, the Issuer shall not be obliged to propose an Alternative Base Rate under this 

Condition 6(a). 

The Agent Bank will, as soon as practicable after the Interest Determination Date in relation to each 

Interest Period, calculate the amount of interest (the Interest Amount) payable in respect of the 

notes for such Interest Period. 

The Interest Amount in respect of the notes will be calculated by applying the relevant Rate of 

Interest for such Interest Period to the Principal Amount Outstanding of the notes during such 

Interest Period, multiplying by the relevant Day Count Fraction and rounding the resulting figure to 

the nearest penny (half a penny rounded upwards). 

(b) Specific Provisions: Floating Rate U.S. Dollar Notes 

This Condition 6(b) is applicable to the notes if the Specified Currency is U.S. Dollars and the notes 

are designated as floating rate notes. 

Each note bears interest at a floating rate on its Principal Amount Outstanding from (and including) 

the Interest Commencement Date. Interest in respect of the notes is payable in arrear in U.S. Dollars 

on each Interest Payment Date. 
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Interest Payment Date  means the following dates: 

(i) during any period that is not an Amortisation Period, the First Interest Payment Date and 

each Regular Interest Payment Date (as specified in the relevant Drawdown 

Prospectus/Final Terms/Pricing Supplement); and 

(ii)  during an Amortisation Period, each Distribution Date. 

Each period beginning on (and including) the Interest Commencement Date or any Interest Payment 

Date and ending on (but excluding) the next Interest Payment Date is herein called an Interest 

Period; provided, however, that with respect to an Interest Period that commences during any 

period that is not an Amortisation Period and ends during the Regulated Amortisation Period or the 

Rapid Amortisation Period, such Interest Period will end on the originally scheduled Interest 

Payment Date (and for the avoidance of doubt, in the case of an Interest Period which commences on 

the Interest Payment Date which falls at the end of the Interest Period during which the Rapid 

Amortisation Period or Regulated Amortisation Period begins, the Interest Period shall end on the 

next Distribution Date). The first interest payment will be made on the First Interest Payment Date in 

respect of the Interest Period from (and including) the Interest Commencement Date to the First 

Interest Payment Date. 

The Rate of Interest applicable to the notes for each Interest Period will be determined by the Agent 

Bank as the sum of the Margin and LIBOR for the relevant Interest Period (or, in the case of the first 

Interest Period, a linear interpretation of the LIBOR rates for such periods as specified in the 

relevant Drawdown Prospectus/Final Terms/Pricing Supplement).  In respect of any Floating Rate 

U.S. Dollar Notes issued on or after the LIBOR Modification Reference Date, the minimum Rate of 

Interest will be zero. 

LIBOR shall be determined on the following basis: 

(i) on each Quotation Date (as defined below), the Agent Bank will determine the offered 

quotation to leading banks in the London interbank market — called LIBOR — for U.S. 

Dollar deposits in respect of the relevant Interest Period. In the case of the first Interest 

Period the Agent Bank will determine LIBOR based upon the linear interpolation of LIBOR 

for U.S. Dollar deposits as specified in the relevant Drawdown Prospectus/Final 

Terms/Pricing Supplement. 

This will be determined by reference to the British Bankers Association LIBOR Rates 

display as quoted on the Bridge Reuters monitor as Moneyline Reuters Screen LIBOR01. If 

the Moneyline Reuters Screen LIBOR01 stops providing these quotations, the replacement 

service for the purposes of displaying this information will be used. If the replacement 

service stops displaying the information, any page showing this information will be used. If 

there is more than one service displaying the information, the one approved in writing by the 

Note Trustee in its sole discretion will be used. 

In each case above, the determination will be made as at or about 11.00 a.m. London time, 

on that date and shall be rounded upwards to five decimal places. These are called the 

Screen Rates. 

A Quotation Date means the second London Business Day before the first day of an 

Interest period; 

(ii)  if, on any Quotation Date, a Screen Rate is unavailable, the Agent Bank will: 
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(1) request each Reference Bank to provide the Agent Bank with its offered quotation to 

leading banks in the London interbank market of the equivalent of that Screen Rate 

on that Quotation Date in an amount that represents a single transaction in that 

market at that time; and 

(2) determine the arithmetic mean rounded upwards to five decimal places of those 

quotations; 

(iii)  if, on any Quotation Date, the Screen Rate is unavailable and two or three only of the 

Reference Banks provide offered quotations, LIBOR for that Interest Period will be the 

arithmetic mean of the quotations provided by those Reference Banks calculated in the 

manner described in (ii) above; and 

(iv) if fewer than two Reference Banks provide quotations, the Agent Bank will determine (in its 

absolute discretion) the arithmetic mean (rounded upwards to five decimal places) of the 

lending rates quoted by major banks in London — selected by the Agent Bank at 

approximately 11.00 a.m. London time on the relevant Quotation Date — to leading 

European banks for a period equal to the relevant Interest Period and in an amount that is 

representative for a single transaction in that market at that time for loans in U.S. Dollars,  

provided that if the Agent Bank is unable to determine LIBOR in accordance with the above 

provisions in relation to any Interest Period, the Rate of Interest applicable to the notes during such 

Interest Period will be the sum of the Margin in respect of the notes and LIBOR last determined in 

relation to the notes in respect of the preceding Interest Period; and 

provided further that, in respect of the Floating Rate U.S. Dollar Notes issued on or after the 

LIBOR Modification Reference Date, if there has been a public announcement of the permanent or 

indefinite discontinuation of the Screen Rate or the relevant base rate that applies to the Floating 

Rate U.S. Dollar Notes at that time (the date of such public announcement being the Relevant 

Time), the Issuer (acting on the advice of the Cash Manager) shall, without undue delay, use 

commercially reasonable endeavours to propose an Alternative Base Rate in accordance with 

Condition 14(c)(iv) (Additional right of Modification) (the Relevant Condition). For the avoidance 

of doubt, if an Alternative Base Rate proposed by or on behalf of the Issuer (including any 

Alternative Base Rate which was proposed prior to the Relevant Time in accordance with the 

Relevant Condition) has failed to be implemented in accordance with the Relevant Condition as a 

result of Noteholder objections to the modification, the Issuer shall not be obliged to propose an 

Alternative Base Rate under this Condition 6(b). 

The Agent Bank will, as soon as practicable after the Quotation Date in relation to each Interest 

Period, calculate the amount of interest (the Interest Amount) payable in respect of the notes for 

such Interest Period. The Interest Amount in respect of the notes will be calculated by applying the 

relevant Rate of Interest for such Interest Period to the Principal Amount Outstanding of the notes 

during such Interest Period and multiplying the product by the relevant Day Count Fraction and 

rounding the resulting figure to the nearest U.S. Dollar 0.01 (half of a cent being rounded upwards).  

(c) Specific Provision: Floating Rate Euro Notes 

This Condition 6(c) is applicable to the notes if the Specified Currency is Euro and the notes are 

designated to be floating rate notes. 

Each note bears interest at a floating rate on its Principal Amount Outstanding from (and including) 

the Interest Commencement Date. Interest in respect of the notes is payable in arrear in Euros on 

each Interest Payment Date. 
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Interest Payment Date  means the following dates: 

(i) during any period that is not an Amortisation Period, the First Interest Payment Date and 

each Regular Interest Payment Date (unless otherwise specified in the relevant Drawdown 

Prospectus/Final Terms/Pricing Supplement); and 

(ii)  during an Amortisation Period, each Distribution Date. 

Each period beginning on (and including) the Interest Commencement Date or any Interest Payment 

Date and ending on (but excluding) the next Interest Payment Date is herein called an Interest 

Period; provided, however, that with respect to an Interest Period that commences during any 

period that is not an Amortisation Period and ends during the Regulated Amortisation Period or the 

Rapid Amortisation Period, such Interest Period will end on the originally scheduled Interest 

Payment Date (and, for the avoidance of doubt, in the case of an Interest Period which commences 

on the Interest Payment Date which falls at the end of the Interest Period during which the Rapid 

Amortisation Period or Regulated Amortisation Period begins, the Interest Period shall end on the 

next Distribution Date). The first interest payment will be made on the First Interest Payment Date in 

respect of the Interest Period from (and including) the Interest Commencement Date to the First 

Interest Payment Date. 

The Rate of Interest applicable to the notes each Interest Period will be determined by the Agent 

Bank as the sum of the Margin and EURIBOR for the relevant Interest Period (or, in the case of the 

first Interest Period, a linear interpolation of the EURIBOR rates for such periods as specified in the 

relevant Drawdown Prospectus/Final Terms/Pricing Supplement).  In respect of any Floating Rate 

Euro Notes issued on or after the LIBOR Modification Reference Date, the minimum Rate of 

Interest will be zero. 

EURIBOR shall be determined on the following basis: 

(i) on the second TARGET Settlement Day before the Interest Commencement Date in respect 

of the first Interest Period and, thereafter, on each Interest Determination Date , namely 

11.00 a.m. (Brussels time) on the second TARGET Settlement Day before the first day of 

the Interest Period for which the rate will apply, the Agent Bank will determine the offered 

quotation to prime banks in the Euro-Zone interbank market, in respect of the first Interest 

Period from (and including) the Interest Commencement Date to (but excluding) the First 

Interest Payment Date, a linear interpolation of the rates for Euro deposits for such period as 

specified in the relevant Drawdown Prospectus/Final Terms/Pricing Supplement and, for 

each Interest Period thereafter, for Euro deposits for the relevant Interest Period, by 

reference to (aa) on the display page designated EURIBOR01 on the Dow Jones Reuters 

Service (or such other page as may replace that page on that service, or such other service as 

may be nominated by the Agent Bank as the information vendor, for the purpose of 

displaying comparable rates) as of the Interest Determination Date or (bb) if that service 

ceases to display such information, such page as displays such information on such service 

(or, if more than one, that one previously approved in writing by the Note Trustee in its sole 

discretion) as may replace the Dow Jones Monitor as at or about 11.00 a.m. (Brussels time) 

on that date (rounded upwards to five decimal places) (the Screen Rate); 

(ii)  if, on any Interest Determination Date, the Screen Rate is unavailable, the Agent Bank will: 

(1) request the principal Euro-Zone office of each of four major banks in the Euro-Zone 

interbank market to provide a quotation of the rate at which deposits in Euro are 

offered by it at approximately 11.00 a.m. (Brussels time) on the Interest 

Determination Date to prime banks in the Euro-Zone interbank market for a period 
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equal to the relevant Interest Period and in an amount that is representative for a 

single transaction in that market at that time; and 

(2) determine the arithmetic mean (rounded, if necessary, to the nearest one hundred 

thousandth of a percentage point, 0.000005 being rounded upwards) of such 

quotations; and 

(iii)  if fewer than two such quotations are provided as requested, the Agent Bank will determine 

the arithmetic mean (rounded, if necessary, as aforesaid) of the rates quoted by major banks 

in the Euro-Zone interbank market, selected by the Agent Bank, at approximately 11.00 a.m. 

(Brussels time) on the Interest Determination Date for loans in Euro to leading European 

banks for a period equal to the relevant Interest Period and in an amount that is 

representative for a single transaction in that market at that time, 

provided that if the Agent Bank is unable to determine EURIBOR in accordance with the above 

provisions in relation to any Interest Period, the Rate of Interest applicable to the notes during such 

Interest Period will be the sum of the Margin and the EURIBOR last determined in relation to such 

notes in respect of a preceding Interest Period. 

The Agent Bank will, as soon as practicable after the Interest Determination Date in relation to each 

Interest Period, calculate the amount of interest (the Interest Amount) payable in respect of the 

notes for such Interest Period. The Interest Amount in respect of the notes will be calculated by 

applying the relevant Rate of Interest for such Interest Period to the Principal Amount Outstanding 

of the notes during such Interest Period and multiplying the product by the relevant Day Count 

Fraction and rounding the resulting figure to the nearest Euro 0.01 (half of a cent being rounded 

upwards). 

(d) Specific Provision: Fixed Rate Sterling Notes (Option 1) 

This Condition 6(d) is applicable to the notes if the Specified Currency is Sterling and the notes are 

designated to be fixed rate notes (Option 1). 

Each note bears interest on its Principal Amount Outstanding from (and including) the Interest 

Commencement Date. Interest in respect of the notes is payable in arrear in Sterling on each Interest 

Payment Date. 

Interest Payment Date  means the following dates: 

(i) during any period that is not an Amortisation Period, the First Interest Payment Date and 

each Regular Interest Payment Date (as specified in the relevant Drawdown 

Prospectus/Final Terms/Pricing Supplement); and 

(ii)  during an Amortisation Period, each Distribution Date. 

Each period beginning on (and including) the Interest Commencement Date or any Interest Payment 

Date and ending on (but excluding) the next Interest Payment Date is herein called an Interest 

Period; provided however, that, where the Floating Rate Commencement Date is a date falling 

prior to the Scheduled Redemption Date, with respect to an Interest Period that commences during 

the Revolving Period or the Accumulation Period and ends during the Regulated Amortisation 

Period or the Rapid Amortisation Period, such Interest Period will end on (and excluding) the 

Floating Rate Commencement Date. 

Subject to the following paragraph, each note bears interest at the Initial Rate on its Principal 

Amount Outstanding during the period from (and including) the Interest Commencement Date to 

(but excluding) the Floating Rate Commencement Date (the Initial Period). Interest in respect of the 
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notes during the Initial Period is payable in arrear in Sterling on each Regular Interest Payment Date 

and the final Interest Payment Date during the Initial Period shall be the Floating Rate 

Commencement Date. 

The amount of the interest payable (the Interest Amount) in respect of the notes for any Interest 

Period during the Initial Period shall be calculated by applying the Initial Rate to the Principal 

Amount Outstanding of the notes, multiplying the resulting product by the relevant Day Count 

Fraction, and rounding the resultant figure to the nearest Sterling 0.01 (half of a penny being 

rounded upwards). 

However, in the event that the Regulated Amortisation Period or the Rapid Amortisation Period has 

commenced, then from (and including) the Floating Rate Commencement Date to (but excluding), 

the Final Redemption Date (the Redemption Period), each note bears interest at a floating rate on 

its Principal Amount Outstanding to be determined in accordance with the provisions below, payable 

in arrear on each Distribution Date. During the Redemption Period, each period beginning on (and 

including), a Distribution Date to (but excluding) the next Distribution Date is called an Interest 

Period. 

The Rate of Interest applicable to the notes which are the subject of this Condition 6(d) 

(the Redemption Rate) for each Interest Period during the Redemption Period will be determined 

by the Agent Bank as the sum of the Margin and LIBOR for the relevant Interest Period.  In respect 

of any Fixed Rate Sterling Notes (Option 1) issued on or after the LIBOR Modification Reference 

Date, the minimum Rate of Interest will be zero. 

LIBOR shall be determined on the following basis: 

(i) on the Floating Rate Commencement Date in respect of the first Interest Period during the 

Redemption Period and, thereafter, on each Interest Determination Date , namely the first 

day of the Interest Period for which the Redemption Rate will apply, the Agent Bank will 

determine the offered quotation to leading banks in the London interbank market, for 

Sterling deposits for the relevant Interest Period, by reference to the display designated as 

the British Bankers Association LIBOR Rates as quoted on the Moneyline Reuters Monitor 

as Moneyline Reuters Screen LIBOR01 or (aa) such other page as may replace Moneyline 

Reuters Screen LIBOR01 on that service for the purposes of displaying such information or 

(bb) if that service ceases to display such information, such page as displays such 

information on such service (or, if more than one, that one previously approved in writing by 

the Note Trustee in its sole discretion) as may replace the Moneyline Reuters Monitor as at 

or about 11.00 a.m. (London time) on that date (the Screen Rate); 

(ii)  if, on any Interest Determination Date, the Screen Rate is unavailable, the Agent Bank will: 

(1) request each Reference Bank to provide the Agent Bank with its offered quotation to 

leading banks in the London interbank market for Sterling deposits for the relevant 

Interest Period, as at approximately 11.00 a.m. (London time) on the Interest 

Determination Date in question and in an amount that is representative for a single 

transaction in that market at that time; and 

(2) determine the arithmetic mean (rounded upwards to five decimal places) of such 

quotations; 

(iii)  if on any Interest Determination Date the Screen Rate is unavailable and two or three only of 

the Reference Banks provide offered quotations, LIBOR for the relevant Interest Period 

shall be determined in accordance with the provisions of paragraph (ii) on the basis of the 
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arithmetic mean (rounded upwards to five decimal places) of the offered quotations of those 

Reference Banks providing the offered quotations; and 

(iv) if fewer than two such quotations are provided by the Reference Banks as requested, the 

Agent Bank will determine the arithmetic mean (rounded upwards to five decimal places) of 

the rates quoted by major banks in London, selected by the Agent Bank, at approximately 

11.00 a.m. (London time) on the first day of the relevant Interest Period for loans in Sterling 

to leading European banks for a period equal to the relevant Interest Period and in an amount 

that is representative for a single transaction in that market at that time, 

provided that if the Agent Bank is unable to determine LIBOR in accordance with the above 

provisions in relation to any Interest Period, the Redemption Rate applicable to the notes in respect 

of such Interest Period during the Redemption Period will be the sum of the Margin in respect of the 

notes and LIBOR last determined in relation to the notes in respect of the preceding Interest Period; 

and 

provided further that, in respect of the Fixed Rate Sterling Notes (Option 1) issued on or after the 

LIBOR Modification Reference Date, if there has been a public announcement of the permanent or 

indefinite discontinuation of the Screen Rate or the relevant base rate that applies to the Fixed Rate 

Sterling Notes (Option 1) at that time (the date of such public announcement being the Relevant 

Time), the Issuer (acting on the advice of the Cash Manager) shall, without undue delay, use 

commercially reasonable endeavours to propose an Alternative Base Rate in accordance with 

Condition 14(c)(iv) (Additional right of Modification) (the Relevant Condition). For the avoidance 

of doubt, if an Alternative Base Rate proposed by or on behalf of the Issuer (including any 

Alternative Base Rate which was proposed prior to the Relevant Time in accordance with the 

Relevant Condition) has failed to be implemented in accordance with the Relevant Condition as a 

result of Noteholder objections to the modification, the Issuer shall not be obliged to propose an 

Alternative Base Rate under this Condition 6(d). 

During the Redemption Period, the Agent Bank will, as soon as practicable after the Interest 

Determination Date in relation to each Interest Period during the Redemption Period, calculate the 

amount of interest (the Interest Amount) payable in respect of the notes for such Interest Period. 

The Interest Amount will be calculated by applying the Redemption Rate for such Interest Period to 

the Principal Amount Outstanding of the notes during such Interest Period and multiplying the 

product by the relevant Day Count Fraction, and rounding the resulting figure to the nearest Sterling 

0.01 (half of a penny being rounded upwards). 

(e) Specific Provision: Fixed Rate Dollar Notes (Option 1) 

This Condition 6(e) is applicable to the notes if the Specified Currency is U.S. Dollars and the notes 

are designated to be fixed rate notes (Option 1). 

Each note bears interest on its Principal Amount Outstanding from (and including) the Interest 

Commencement Date. Interest in respect of the notes is payable in arrear in U.S. Dollars on each 

Interest Payment Date. 

Interest Payment Date  means the following dates: 

(i) during any period that is not an Amortisation Period, the First Interest Payment Date and 

each Regular Interest Payment Date (as specified in the relevant Drawdown 

Prospectus/Final Terms/Pricing Supplement); and 

(ii)  during an Amortisation Period, each Distribution Date. 
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Each period beginning on (and including) the Interest Commencement Date or any Interest Payment 

Date and ending on (but excluding) the next Interest Payment Date is herein called an Interest 

Period; provided however, that, where the Floating Rate Commencement Date is a date falling 

prior to the Scheduled Redemption Date, with respect to an Interest Period that commences during 

the Revolving Period or the Accumulation Period and ends during the Regulated Amortisation 

Period or the Rapid Amortisation Period, such Interest Period will end on (and exclude) the Floating 

Rate Commencement Date. 

Subject to the following paragraph, each note bears interest at the Initial Rate on its Principal 

Amount Outstanding during the period from (and including) the Interest Commencement Date to, 

(but excluding), the Floating Rate Commencement Date (the Initial Period). Interest in respect of 

the notes during the Initial Period is payable in arrear in U.S. Dollars on each Regular Interest 

Payment Date and the final Interest Payment Date during the Initial Period shall be the Floating Rate 

Commencement Date. 

The amount of the interest payable (the Interest Amount) in respect of the notes for any Interest 

Period during the Initial Period shall be calculated by applying the Initial Rate to the Principal 

Amount Outstanding of the notes, multiplying the resulting product by the relevant Day Count 

Fraction, and rounding the resultant figure to the nearest U.S. Dollar 0.01 (half of a cent being 

rounded upwards). 

However, in the event that the Regulated Amortisation Period or the Rapid Amortisation Period has 

commenced, then from (and including) the Floating Rate Commencement Date to, (but excluding), 

the Final Redemption Date (the Redemption Period), each note bears interest at a floating rate on 

its Principal Amount Outstanding to be determined in accordance with the provisions below, payable 

in arrear on each Distribution Date. During the Redemption Period, each period beginning on, (and 

including), a Distribution Date to (but excluding) the next Distribution Date is called an Interest 

Period. 

The Rate of Interest applicable to the notes which are the subject of this Condition 6(e) 

(the Redemption Rate) for each Interest Period during the Redemption Period will be determined 

by the Agent Bank as the sum of the Margin and LIBOR for the relevant Interest Period. In respect 

of any Fixed Rate Dollar Notes (Option 1) issued on or after the LIBOR Modification Reference 

Date, the minimum Rate of Interest will be zero. 

LIBOR shall be determined on the following basis: 

(i) on each Quotation Date during the Redemption Period, the Agent Bank will determine the 

offered quotation to leading banks in the London interbank market – called LIBOR – for one 

month U.S. Dollar deposits. 

This will be determined by reference to the British Bankers Association LIBOR Rates 

display as quoted on the Bridge Reuters monitor as Moneyline Reuters Screen LIBOR01. If 

the Moneyline Reuters Screen LIBOR01 stops providing these quotations, the replacement 

service for the purposes of displaying this information will be used. If the replacement 

service stops displaying the information, any page showing this information will be used. If 

there is more than one service displaying the information, the one approved in writing by the 

Note Trustee in its sole discretion will be used. 

In each case above, the determination will be made as at or about 11.00 a.m. London time, 

on that date. These are called the Screen Rates. 
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A Quotation Date means the second London Business Day before the Floating Rate 

Commencement Date in respect of the first Interest Period during the Redemption Period 

and, thereafter, the second London Business Day before the first day of an Interest Period; 

(ii)  if, on any Quotation Date, a Screen Rate is unavailable, the Agent Bank will: 

(1) request each Reference Bank to provide the Agent Bank with its offered quotation to 

leading banks of the equivalent of that Screen Rate on that Quotation Date in an 

amount that represents a single transaction in that market at that time; and 

(2) determine the arithmetic mean rounded upwards to five decimal places of those 

quotations; 

(iii)  if, on any Quotation Date, the Screen Rate is unavailable and only two or three of the 

Reference Banks provide offered quotations, LIBOR for that Interest Period will be the 

arithmetic mean of the quotations provided by those Reference Banks calculated in the 

manner described in (ii) above; and 

(iv) if fewer than two Reference Banks provide quotations, the Agent Bank will determine (in its 

absolute discretion) the arithmetic mean (rounded upwards to five decimal places) of the 

leading rates quoted by major banks in London — selected by the Agent Bank at 

approximately 11.00 a.m. London time on the relevant Quotation Date — to leading 

European banks for a period equal to the relevant Interest Period and in an amount that is 

representative for a single transaction in that market at that time for loans in U.S. Dollars, 

provided that if the Agent Bank is unable to determine LIBOR in accordance with the above 

provisions in relation to any Interest Period, the Rate of Interest applicable to the notes during such 

Interest Period will be the sum of the Margin in respect of the notes and LIBOR last determined in 

relation to the notes in respect of the preceding Interest Period; and 

provided further that, in respect of the Fixed Rate Dollar Notes (Option 1) issued on or after the 

LIBOR Modification Reference Date, if there has been a public announcement of the permanent or 

indefinite discontinuation of the Screen Rate or the relevant base rate that applies to the Fixed Rate 

Dollar Notes (Option 1) at that time (the date of such public announcement being the Relevant 

Time), the Issuer (acting on the advice of the Cash Manager) shall, without undue delay, use 

commercially reasonable endeavours to propose an Alternative Base Rate in accordance with 

Condition 14(c)(iv) (Additional right of Modification) (the Relevant Condition). For the avoidance 

of doubt, if an Alternative Base Rate proposed by or on behalf of the Issuer (including any 

Alternative Base Rate which was proposed prior to the Relevant Time in accordance with the 

Relevant Condition) has failed to be implemented in accordance with the Relevant Condition as a 

result of Noteholder objections to the modification, the Issuer shall not be obliged to propose an 

Alternative Base Rate under this Condition 6(e). 

During the Redemption Period, the Agent Bank will, as soon as practicable after the Quotation Date 

in relation to each Interest Period during the Redemption Period, calculate the amount of interest (the 

Interest Amount) payable in respect of the notes for such Interest Period. The Interest Amount will 

be calculated by applying the Redemption Rate for such Interest Period to the Principal Amount 

Outstanding of the notes during such Interest Period and multiplying the product by the relevant Day 

Count Fraction, and rounding the resulting figure to the nearest U.S. Dollar 0.01 (half of a cent being 

rounded upwards). 

(f) Specific Provision: Fixed Rate Euro Notes (Option 1) 
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This Condition 6(f) is applicable to the notes if the Specified Currency is Euro and the notes are 

designated to be fixed rate notes (Option 1). 

Each note bears interest on its Principal Amount Outstanding from (and including) the Interest 

Commencement Date. Interest in respect of the notes is payable in arrear in Euro on each Interest 

Payment Date. 

Interest Payment Date  means the following dates: 

(i) during any period that is not an Amortisation Period, the First Interest Payment Date and 

each Regular Interest Payment Date (as specified in the relevant Drawdown 

Prospectus/Final Terms/Pricing Supplement); and 

(ii)  during an Amortisation Period, each Distribution Date. 

Each period beginning on (and including) the Interest Commencement Date or any Interest Payment 

Date and ending on (but excluding) the next Interest Payment Date is herein called an Interest 

Period; provided, however, that, where the Floating Rate Commencement Date is a date falling 

prior to the Scheduled Redemption Date, with respect to an Interest Period that commences during 

the Revolving Period or the Accumulation Period and ends during the Regulated Amortisation 

Period or the Rapid Amortisation Period, such Interest Period will end on, (and exclude), the 

Floating Rate Commencement Date. 

Subject to the following paragraph, each note bears interest at the Initial Rate on its Principal 

Amount Outstanding during the period from (and including) the Interest Commencement Date to, 

(but excluding), the Floating Rate Commencement Date (the Initial Period). Interest in respect of 

the Notes during the Initial Period is payable in arrear in Euro on each Regular Interest Payment 

Date and the final Interest Payment Date during the Initial Period shall be the Floating Rate 

Commencement Date. 

The amount of the interest payable (the Interest Amount) in respect of the notes for any Interest 

Period during the Initial Period shall be calculated by applying the Initial Rate to the Principal 

Amount Outstanding of the notes, multiplying the resulting product by the relevant Day Count 

Fraction, and rounding the resultant figure to the nearest Euro 0.01 (half of a cent being rounded 

upwards). 

However, in the event that the Regulated Amortisation Period or the Rapid Amortisation Period has 

commenced, then from and including the Floating Rate Commencement Date to, (but excluding), the 

Final Redemption Date (the Redemption Period), each note bears interest at a floating rate on its 

Principal Amount Outstanding to be determined in accordance with the provisions below, payable in 

arrear on each Distribution Date. During the Redemption Period, each period beginning on, (and 

including), a Distribution Date to (but excluding) the next Distribution Date is called an "Interest 

Period". 

The Rate of Interest applicable to the notes which are the subject of this Condition 6(f) 

(the Redemption Rate) for each Interest Period during the Redemption Period will be determined 

by the Agent Bank as the sum of the margin specified in the relevant Drawdown Prospectus/Final 

Terms/Pricing Supplement and EURIBOR for the relevant Interest Period. In respect of any Fixed 

Rate Euro Notes (Option 1) issued on or after the LIBOR Modification Reference Date, the 

minimum Rate of Interest will be zero. 

EURIBOR shall be determined on the following basis: 
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(i) on the second TARGET Settlement Day before the Floating Rate Commencement Date in 

respect of the first Interest Period during the Redemption Period and, thereafter, on each 

Interest Determination Date, namely 11.00 a.m. (Brussels time) on the second TARGET 

Settlement Day before the first day of the Interest Period for which the rate will apply, the 

Agent Bank will determine the offered quotation to prime banks in the Euro-Zone interbank 

market for Euro deposits for the relevant Interest Period, by reference to (aa) on the display 

page designated EURIBOR01 on the Dow Jones Reuters Service (or such other page as may 

replace that page on that service, or such other service as may be nominated by the Agent 

Bank as the information vendor, for the purpose of displaying comparable rates) as of the 

Interest Determination Date or (bb) if that service ceases to display such information, such 

page as displays such information on such service (or, if more than one, that one previously 

approved in writing by the Note Trustee in its sole discretion) as may replace the Dow Jones 

Monitor as at or about 11.00 a.m. (Brussels time) on that date (the Screen Rate); 

(ii)  if, on any Interest Determination Date, the Screen Rate is unavailable, the Agent Bank will: 

(1) request the principal Euro-Zone office of each of four major banks in the Euro-Zone 

interbank market to provide a quotation of the rate at which deposits in Euro are 

offered by it at approximately 11.00 a.m. (Brussels time) on the Interest 

Determination Date to prime banks in the Euro-Zone interbank market for a period 

equal to the relevant Interest Period and in an amount that is representative for a 

single transaction in that market at that time; and 

(2) determine the arithmetic mean (rounded, if necessary, to the nearest one hundred 

thousandth of a percentage point, 0.000005 being rounded upwards) of such 

quotations; and 

(iii)  if fewer than two such quotations are provided as requested, the Agent Bank will determine 

the arithmetic mean (rounded, if necessary, as aforesaid) of the rates quoted by major banks 

in the Euro-Zone interbank market, selected by the Agent Bank, at approximately 11.00 a.m. 

(Brussels time) on the Interest Determination Date for loans in Euro to leading European 

banks for a period equal to the relevant Interest Period and in an amount that is 

representative for a single transaction in that market at that time, 

provided that if the Agent Bank is unable to determine EURIBOR in accordance with the above 

provisions in relation to any Interest Period, the Redemption Rate applicable to the notes during such 

Interest Period will be the sum of the Margin and EURIBOR last determined in relation to such 

notes in respect of the preceding Interest Period. 

During the Redemption Period, the Agent Bank will, as soon as practicable after the Interest 

Determination Date in relation to each Interest Period during the Redemption Period, calculate the 

amount of interest (the Interest Amount) payable in respect of the notes for such Interest Period. 

The Interest Amount will be calculated by applying the Redemption Rate for such Interest Period to 

the Principal Amount Outstanding of the notes during such Interest Period and multiplying the 

product by the relevant Day Count Fraction, and rounding the resulting figure to the nearest Euro 

0.01 (half of a cent being rounded upwards). 

(g) Specific Provision: Fixed Rate Sterling Notes (Option 2) 

This Condition 6(g) is applicable to the notes if the Specified Currency is Sterling and the notes are 

designated to be fixed rate notes (Option 2). 
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Each note bears interest on its Principal Amount Outstanding from (and including) the Interest 

Commencement Date. Interest in respect of the notes is payable in arrear in Sterling on each Interest 

Payment Date. 

Interest Payment Date means the First Interest Payment Date and each Regular Interest Payment 

Date (as specified in the relevant Drawdown Prospectus/Final Terms/Pricing Supplement).  

Each period beginning on (and including) the Interest Commencement Date or any Interest Payment 

Date and ending on (but excluding) the next Interest Payment Date is herein called an Interest 

Period. Subject to the following paragraph, each note bears interest at the Initial Rate on its 

Principal Amount Outstanding during the period from (and including) the Interest Commencement 

Date. Interest in respect of such note is payable in arrear in Sterling on each Regular Interest 

Payment Date. 

The amount of the interest payable (the Interest Amount) in respect of the notes for any Interest 

Period shall be calculated by applying the Initial Rate to the Principal Amount Outstanding of the 

notes, multiplying the resulting product by the relevant Day Count Fraction, and rounding the 

resultant figure to the nearest Sterling 0.01 (half of a pence being rounded upwards). 

(h) Specific Provision: Fixed Rate Dollar Notes (Option 2) 

This Condition 6(h) is applicable to the notes if the Specified Currency is U.S. Dollars and the notes 

are designated to be fixed rate notes (Option 2). 

Each note bears interest on its Principal Amount Outstanding from (and including) the Interest 

Commencement Date. Interest in respect of the notes is payable in arrear in U.S. Dollars on each 

Interest Payment Date. 

Interest Payment Date means the First Interest Payment Date and each Regular Interest Payment 

Date (as specified in the relevant Drawdown Prospectus/Final Terms/Pricing Supplement).  

Each period beginning on (and including) the Interest Commencement Date or any Interest Payment 

Date and ending on (but excluding) the next Interest Payment Date is herein called an Interest 

Period. 

Subject to the following paragraph, each note bears interest at the Initial Rate on its Principal 

Amount Outstanding during the period from (and including) the Interest Commencement Date. 

Interest in respect of such note is payable in arrear in U.S. Dollars on each Regular Interest Payment 

Date. 

The amount of the interest payable (the Interest Amount) in respect of the notes for any Interest 

Period shall be calculated by applying the Initial Rate to the Principal Amount Outstanding of the 

notes, multiplying the resulting product by the relevant Day Count Fraction, and rounding the 

resultant figure to the nearest U.S. Dollar 0.01 (half of a cent being rounded upwards).  

(i) Specific Provision: Fixed Rate Euro Notes (Option 2) 

This Condition 6(i) is applicable to the notes if the Specified Currency is Euro and the notes are 

designated to be fixed rate notes (Option 2). 

Each note bears interest on its Principal Amount Outstanding from (and including) the Interest 

Commencement Date. Interest in respect of the notes is payable in arrear in Euro on each Interest 

Payment Date. 



TERMS AND CONDITIONS OF THE NOTES 

 

  

 - 290 -  
 

Interest Payment Date means the First Interest Payment Date and each Regular Interest Payment 

Date (as specified in the relevant Drawdown Prospectus/Final Terms/Pricing Supplement). 

Each period beginning on (and including) the Interest Commencement Date or any Interest Payment 

Date and ending on (but excluding) the next Interest Payment Date is herein called an Interest 

Period. 

Subject to the following paragraph, each note bears interest at the Initial Rate on its Principal 

Amount Outstanding during the period from (and including) the Interest Commencement Date. 

Interest in respect of the notes is payable in arrear in Euro on each Regular Interest Payment Date. 

The amount of the interest payable (the Interest Amount) in respect of the notes for any Interest 

Period shall be calculated by applying the Initial Rate to the Principal Amount Outstanding of the 

notes, multiplying the resulting product by the relevant Day Count Fraction, and rounding the 

resultant figure to the nearest Euro 0.01 (half of a cent being rounded upwards).  

(j) Specific Provision: Fixed Rate Dollar Notes (Option 3) 

This Condition 6(j) is applicable to the notes if the Specified Currency is U.S. Dollars and the notes 

are designated to be fixed rate notes (Option 3). 

Each note bears interest on its Principal Amount Outstanding from (and including) the Interest 

Commencement Date. Interest in respect of the notes is payable in arrear in U.S. Dollars on each 

Interest Payment Date. 

Interest Payment Date  means the following dates: 

(i) during any period that is not an Amortisation Period, the First Interest Payment Date and 

each Regular Interest Payment Date (as specified in the relevant Drawdown 

Prospectus/Final Terms/Pricing Supplement); and 

(ii)  during an Amortisation Period, each Distribution Date. 

Each period beginning on (and including) the Interest Commencement Date or any Interest Payment 

Date and ending on (but excluding) the next Interest Payment Date is herein called an Interest 

Period; provided, however, that, where the Floating Rate Commencement Date is a date falling 

prior to the Scheduled Redemption Date with respect to an Interest Period that commences during 

the Revolving Period or the Accumulation Period and ends during the Regulated Amortisation 

Period or the Rapid Amortisation Period, such Interest Period will end on, (and exclude) the Floating 

Rate Commencement Date. 

Subject to the second following paragraph, each note bears interest at the Initial Rate on its Principal 

Amount Outstanding during the period from (and including) the Interest Commencement Date to, 

(but excluding), the Floating Rate Commencement Date (the Initial Period). Interest in respect of 

such note during the Initial Period is payable in arrear in U.S. Dollars on each Regular Interest 

Payment Date and the final Interest Payment Date during the Initial Period shall be the Floating Rate 

Commencement Date. 

The amount of the interest payable (the Interest Amount) in respect of the notes for any Interest 

Period during the Initial Period shall be calculated by applying the Initial Rate to the Principal 

Amount Outstanding of the notes, multiplying the resulting product by the relevant Day Count 

Fraction, and rounding the resultant figure to the nearest U.S. Dollar 0.01 (half of a cent being 

rounded upwards). 
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However, in the event that the Regulated Amortisation Period or the Rapid Amortisation Period has 

commenced, then from (and including) the Floating Rate Commencement Date to, (but excluding), 

the Final Redemption Date (the Redemption Period), each note bears interest on its Principal 

Amount Outstanding in accordance with this Condition 6(j), but subject as provided in the following 

paragraph, payable in arrear on each Distribution Date. During the Redemption Period, each period 

beginning on, and including, a Distribution Date to but excluding the next Distribution Date is called 

an Interest Period. 

During the Redemption Period, the obligations of the Issuer to pay interest on the Principal Amount 

Outstanding of the notes on each Interest Payment Date shall be satisfied in full by the Issuer paying 

to the Principal Paying Agent all interest amounts standing to the credit of the relevant Distribution 

Ledger for the notes on such Interest Payment Date. Interest will be payable on the relevant notes by 

the relevant Paying Agent in accordance with the provisions of the Paying Agency Agreement.  

(k) Specific Provision: Fixed Rate Euro Notes (Option 3) 

This Condition 6(k) is applicable to the notes if the Specified Currency is Euro and the notes are 

designated to be fixed rate notes (Option 3). 

Each note bears interest on its Principal Amount Outstanding from (and including) the Interest 

Commencement Date. Interest in respect of the notes is payable in arrear in Euro on each Interest 

Payment Date. 

Interest Payment Date  means the following dates: 

(i) during any period that is not an Amortisation Period, the First Interest Payment Date and 

each Regular Interest Payment Date (as specified in the relevant Drawdown 

Prospectus/Final Terms/Pricing Supplement); and 

(ii)  during an Amortisation Period, each Distribution Date. 

Each period beginning on (and including) the Interest Commencement Date or any Interest Payment 

Date and ending on (but excluding) the next Interest Payment Date is herein called an Interest 

Period; provided, however, that, where the Floating Rate Commencement Date is a date falling 

prior to the Scheduled Redemption Date, with respect to an Interest Period that commences during 

the Revolving Period or the Accumulation Period and ends during the Regulated Amortisation 

Period or the Rapid Amortisation Period, such Interest Period will end on, (and exclude), the 

Floating Rate Commencement Date. 

Subject to the second following paragraph, each note bears interest at the Initial Rate on its Principal 

Amount Outstanding during the period from (and including) the Interest Commencement Date to, 

(but excluding), the Floating Rate Commencement Date (the Initial Period). Interest in respect of 

the notes during the Initial Period is payable in arrear in Euro on each Regular Interest Payment Date 

and the final Interest Payment Date during the Initial Period shall be the Floating Commencement 

Date. 

The amount of the interest payable (the Interest Amount) in respect of the notes for any Interest 

Period during the Initial Period shall be calculated by applying the Initial Rate to the Principal 

Amount Outstanding of the notes, multiplying the resulting product by the relevant Day Count 

Fraction, and rounding the resultant figure to the nearest Euro 0.01 (half of a cent being rounded 

upwards). 

However, in the event that the Regulated Amortisation Period or the Rapid Amortisation Period has 

commenced, then from (and including) the Floating Rate Commencement Date to, (but excluding), 
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the Final Redemption Date (the Redemption Period), each note bears interest on its Principal 

Amount Outstanding in accordance with this Condition 6(k), but subject as provided in the following 

paragraph, payable in arrear on each Distribution Date. During the Redemption Period, each period 

beginning on, and including, a Distribution Date to but excluding the next Distribution Date is called 

an Interest Period. 

During the Redemption Period, the obligations of the Issuer to pay interest on the Principal Amount 

Outstanding of the notes on each Interest Payment Date shall be satisfied in full by the Issuer paying 

to the Principal Paying Agent all interest amounts standing to the credit of the relevant Distribution 

Ledger for the notes on such Interest Payment Date. Interest will be payable on the relevant notes by 

the relevant Paying Agent in accordance with the provisions of the Paying Agency Agreement.  

(l) General Provision: Deferred Interest and Additional Interest 

Notwithstanding other provisions to the contrary, to the extent that the monies which are credited to 

the Distribution Ledger for a Note Series by Funding 1 on an Interest Payment Date in accordance 

with the provisions of the Loan Note Supplement for the Related Loan Note are insufficient to pay 

the full amount of interest on any notes on such Interest Payment Date, payment of the interest 

shortfall (Deferred Interest), which will be borne by each note of the relevant Note Series in a 

proportion equal to the proportion that the Principal Amount Outstanding of the Note of the relevant 

Note Series bears to the aggregate Principal Amount Outstanding of the relevant notes of the 

relevant Note Series (as determined on the Interest Payment Date on which such Deferred Interest 

arises), will be deferred and will be due on the Interest Payment Date occurring thereafter on which 

funds are available to the Issuer (by being deposited to the Issuer Distribution Account to the credit 

of the Distribution Ledger for that Note Series by Funding 1 on such Interest Payment Date in 

accordance with the provisions of the Loan Note Supplement for the Related Loan Note or 

otherwise) to pay such Deferred Interest to the extent of such Available Funds. Such Deferred 

Interest will accrue interest (Additional Interest) at the then current Rate of Interest (or, in the case 

of a fixed rate note, the Initial Rate (during the Initial Period) or the Redemption Rate (during the 

Redemption Period)) plus the Additional Interest Margin specified in the relevant Drawdown 

Prospectus/Final Terms/Pricing Supplement, and payment of any Additional Interest will also be 

deferred until the Interest Payment Date thereafter on which funds are available to the Issuer (by 

being deposited to the Issuer Distribution Account to the credit of the Distribution Ledger for a Note 

Series by Funding 1 on such Interest Payment Date in accordance with the provisions of the Loan 

Note Supplement or otherwise) to pay such Additional Interest to the extent of such Available 

Funds. 

(m) General Provision: Calculation of Interest Amount 

In relation to each Interest Payment Date, the Agent Bank shall determine the actual amount of 

interest which will be paid on the notes on that Interest Payment Date and the amount of Deferred 

Interest (if any) on the notes in respect of the related Interest Period and the amount of Additional 

Interest (if any) which will be paid on such Interest Payment Date. The amount of Additional 

Interest shall be calculated by applying the then current relevant Rate of Interest (or, in the case of a 

fixed rate note, the Initial Rate (during the Initial Period) or the Redemption Rate (during the 

Redemption Period)) for the notes to the Deferred Interest and any Additional Interest f rom prior 

Interest Periods which remains unpaid, multiplying such sum by the relevant Day Count Fraction.  

In the event that, on any Interest Payment Date, the amount of monies which are credited to the 

Distribution Ledger for a Note Series by Funding 1 on such day in accordance with the provisions of 

the Loan Note Supplement for the Related Loan Note is insufficient to pay in full the Interest 

Amount, any outstanding Deferred Interest and any Additional Interest due on such Interest Payment 

Date in respect of any class of notes, such monies will be applied first to the payment of any Interest 
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Amount, secondly to the payment of any outstanding Deferred Interest and, thereafter, to the 

payment of any Additional Interest in respect of the relevant class.  

(n) General Provision: Interest ceases to accrue 

Interest will cease to accrue on any part of the Principal Amount Outstanding of a note from the due 

date for redemption unless, upon due presentation, payment of principal is improperly withheld or 

refused, in which case it will continue to bear interest in accordance with this Condition (as well 

after as before judgment) until whichever is the earlier of (i) the day on which all sums due in 

respect of the relevant notes up to that day are received by or on behalf of the relevant Noteholder 

and (ii) the day which is seven days after the Principal Paying Agent or the Note Trustee has notified 

the relevant Noteholders either in accordance with Condition 16 (Notices) or individually that it has 

received all sums due in respect of the relevant notes up to such seventh day (except to the extent 

that there is any subsequent default in payment). 

(o) General Provision: Failure of Agent Bank 

If the Agent Bank fails at any time to determine a Rate of Interest or to calculate an Interest Amount 

or amount of Deferred Interest (if any) or amount of Additional Interest (if any), the Note Trustee, or 

its appointed agent, without any liability therefor, may determine such Rate of Interest (or, in the 

case of a fixed rate note, the Initial Rate (during the Initial Period) or, if applicable, the Redemption 

Rate (during the Redemption Period)) as it considers fair and reasonable in the circumstances 

(having such regard as it thinks fit to the other provisions of these Conditions, including without 

limitation paragraph (m) or (n) above (as applicable)) or (as the case may be) calculate such Interest 

Amount or amount of Deferred Interest (if any) or amount of Additional Interest (if any) in 

accordance with paragraph (l) above, and each such determination or calculation shall be deemed to 

have been made by the Agent Bank. 

(p) General Provision: Publication 

The Agent Bank will cause each Rate of Interest (or, in the case of a fixed rate note, the Initial Rate 

(during the Initial Period) or, if applicable, the Redemption Rate (during the Redemption Period)), 

Interest Amount, amount of Deferred Interest (if any) and amount of Additional Interest (if any) 

determined by it, together with the relevant Interest Payment Date, to be notified to the Issuer, the 

Paying Agents, the Note Trustee and, for so long as the respective notes are admitted to trading on 

the regulated market of the Irish Stock Exchange plc, the Irish Stock Exchange plc as soon as 

practicable after such determination, but in any event not later than the seventh day thereafter or 

such earlier day as the regulated market of the Irish Stock Exchange plc may require, and the Agent 

Bank will cause the same to be published in accordance with Condition 16 as soon as possible 

thereafter. The Agent Bank will be entitled to recalculate any Interest Amount and amount of 

Additional Interest (on the basis of the foregoing provisions) without notice in the event of an 

extension or shortening of the relevant Interest Period. 

(q) General Provision: Notifications etc. 

All notifications, opinions, determinations, certificates, calculations, quotations and decisions given, 

expressed, made or obtained for the purposes of this Condition 6, whether by the Agent Bank or the 

Note Trustee, will (in the absence of wilful default, bad faith or manifest error) be binding on the 

Issuer, the Paying Agents, the Note Trustee, the Agent Bank and the Noteholders and no liability to 

any such Person will attach to the Agent Bank or the Note Trustee in connection with the exercise or 

non-exercise by them or of them of their powers, duties and discretions for such purposes. 

7. Redemption and Purchase 
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(a) Scheduled Redemption 

Unless previously redeemed and cancelled or unless an Amortisation Period has earlier commenced 

(or, if the Issuer has entered into a Swap Agreement in respect of a Note Series that is subject to the 

Redemption Protection Period, regardless of whether an Amortisation Period has commenced), the 

notes of a Note Series will be redeemed on the Interest Payment Date which falls on the Scheduled 

Redemption Date specified in the relevant Drawdown Prospectus/Final Terms/Pricing Supplement 

for such Note Series as follows and to the following extent: 

(i) if, on the Scheduled Redemption Date, Funding 1 credits to the relevant Distribution Ledger 

for the relevant Note Series in the Issuer Distribution Account in accordance with the 

provisions of the Loan Note Supplement for the Related Loan Note an amount equal to the 

Principal Amount Outstanding on the Scheduled Redemption Date, then the notes of such 

Note Series will be redeemed pro rata to the extent of that amount (after exchange of such 

amount to the relevant currency pursuant to the relevant Swap Agreement, if such a currency 

Swap Agreement has been entered into); and 

(ii)  if, on the Scheduled Redemption Date, Funding 1 credits to the relevant Distribution Ledger 

for the relevant Note Series in the Issuer Distribution Account in accordance with the 

provisions of the Loan Note Supplement an amount which is less than the Principal Amount 

Outstanding, then the notes of such Note Series will be redeemed in part pro rata to the 

extent of the amount which is so deposited (after exchange of such amount to the relevant 

currency pursuant to the relevant Swap Agreement, if such a currency swap has been entered 

into) and the Rapid Amortisation Period will commence with effect from the Scheduled 

Redemption Date. 

If the Rapid Amortisation Period for a Note Series commences in the circumstances referred to in (ii) 

above, then on each Interest Payment Date which thereafter occurs during the Amortisation Period, 

the notes will be redeemed in whole or, as the case may be, in part pro rata to the extent of the 

amount (after exchange of such amount to the relevant currency at the rate of exchange applicable to 

such Note Series under the Swap Agreement or, if there is no longer a Swap Agreement, then at a 

spot rate of exchange, if such Note Series is denominated in a currency other than Sterling) which is 

credited to the relevant Distribution Ledger for the relevant Note Series in the Issuer Distribution 

Account on such day in accordance with the provisions of the Loan Note Supplement for the Related 

Loan Note until the earlier of (a) such time as the Note Series is redeemed in full or (b) the Final 

Redemption Date specified in the relevant Drawdown Prospectus/Final Terms/Pricing Supplement 

for such Note Series. 

(b) Mandatory Early Redemption 

If an Amortisation Period commences prior to the Scheduled Redemption Date (or, if the Issuer has 

entered into a Swap Agreement that is subject to Redemption Protection Period which has not been 

terminated in respect of a Note Series, an Amortisation Period commences (or is continuing) on or 

after the Scheduled Redemption Date), then on each Interest Payment Date (including the Scheduled 

Redemption Date) which thereafter occurs during an Amortisation Period, the notes will be 

redeemed in part pro rata to the extent of the amount (being the Available Redemption Funds) 

which is credited to the relevant Distribution Ledger (in respect of the relevant Note Series) by 

Funding 1 on each such date in accordance with the provisions of the relevant Loan Note 

Supplement until the earlier of (a) such time as the Note Series is redeemed in full, (b) such date 

prior to the Final Redemption Date (if any) specified in the relevant Drawdown Prospectus/Final 

Terms/Pricing Supplement and (c) the Final Redemption Date specified in the relevant Drawdown 

Prospectus/Final Terms/Pricing Supplement; provided that if the Issuer has entered into a Swap 

Agreement that is subject to a Redemption Protection Period which has not been terminated in 

respect of a Note Series, then on each Interest Payment Date which occurs on and after the 
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Scheduled Redemption Date, the notes will be redeemed in part pro rata to the extent of the 

Available Redemption Funds (if such Note Series is denominated in a currency other than Sterling, 

after exchange of such amount to the relevant currency at the rate of exchange applicable to such 

Note Series under the Swap Agreement, or if there is no longer a Swap Agreement then at a spot rate 

of exchange) until the earlier of (a) such time the Note Series is redeemed in full and (b) the Final 

Redemption Date specified in the relevant Drawdown Prospectus/Final Terms/Pricing Supplement.  

(c) Optional Early Redemption in Full 

If a Note Series is specified in the relevant Drawdown Prospectus/Final Terms/Pricing Supplement 

as being able to be redeemed on any "Call Date", then (subject to any additional Conditions (if any) 

specified in the relevant Drawdown Prospectus/Final Terms/Pricing Supplement) on any Interest 

Payment Date falling on or after the relevant Call Date and upon giving not more than 60 nor less 

than 30 days' prior written notice to the Note Trustee, the Swap Counterparty and the Noteholders 

(in accordance with Condition 16 (Notices)), the Issuer may redeem all (but not some only) of the 

notes of such Note Series then outstanding at their then Principal Amount Outstanding together with 

accrued interest provided that, prior to giving any such notice, the Issuer shall have provided to the 

Note Trustee a certificate signed by two directors of the Issuer to the effect that it will have the 

funds, not subject to any interest of any other person, required to redeem the relevant Note Series on 

such Interest Payment Date as aforesaid and to pay any amounts required to be paid in priority or 

pari passu with such Note Series outstanding in accordance with the conditions of the Note Trust 

Deed and relevant Note Trust Deed Supplement. 

(d) Optional Early Redemption in part of variable funding note 

If a Note Series is specified in the relevant Drawdown Prospectus/Final Terms/Pricing Supplement 

as being a variable funding note, then (subject to any additional conditions (if any) specified in the 

relevant Drawdown Prospectus/Final Terms/Pricing Supplement) on any Interest Payment Date 

following receipt by the Issuer of a Loan Note Issuer No.1 Refinancing Notice, upon giving not less 

than four Business Days’ prior written notice to the Note Trustee, the Swap Counterparty and the 

Noteholders (in accordance with Condition 16 (Notices)), the Issuer shall redeem the relevant 

variable funding note (in whole or in part) in an amount equal to the redemption amount specified in 

the corresponding Loan Note Issuer No. 1 Refinancing Notice. 

(e) Final Redemption 

If the notes have not previously been redeemed and cancelled or redeemed in full pursuant to 

Conditions 7(a), 7(b), 7(c), 7(d) or 10 (including any case where any interest (including Deferred 

Interest and Additional Interest) thereon has not earlier been paid), the notes will be finally redeemed 

at their then Principal Amount Outstanding, together with accrued interest (including Deferred 

Interest and Additional Interest) thereon, on the Final Redemption Date specified in the relevant 

Drawdown Prospectus/Final Terms/Pricing Supplement.  

(f) Other Redemption 

The Issuer shall not be entitled to redeem the notes otherwise than as provided in paragraphs (a), (b), 

(c), (d) and (e) above. 

(g) Purchase 

The Issuer may not, at any time, purchase the notes in the open market or otherwise. 

(h) Cancellation 
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All notes redeemed pursuant to the foregoing provisions shall be cancelled forthwith and may not be 

reissued or resold. 

(i) Determinations 

On each Interest Payment Date, the Principal Paying Agent shall determine (i) the amount of each 

Principal Payment payable on each note, which will be the pro rata share of that note in the 

Available Redemption Funds (converted into the relevant currency if such Note Series is 

denominated in a currency other than Sterling) which is the product of (A) such Available 

Redemption Funds divided by the lowest common denominator of the denominations of all notes in 

the relevant Note Series and (B) the integer equal to the denomination of that note over such lowest 

common denominator, and (ii) the Principal Amount Outstanding of each note on the first day of the 

next following Interest Period (after deducting any Principal Payment due to be made in respect of 

each note on the Interest Payment Date). 

If the Principal Paying Agent fails at any time to determine a Principal Payment or Principal Amount 

Outstanding as aforesaid, the Note Trustee or its appointed agent, without accepting liability 

therefor, shall calculate such Principal Payment or Principal Amount Outstanding in accordance with 

the above provisions of this Condition, and each such determination or calculation shall be deemed 

to have been made by the Principal Paying Agent. Any such determination or calculation will be 

binding on the Issuer, the Paying Agents, the Note Trustee and the Noteholders. 

The Principal Paying Agent will cause each Principal Payment and Principal Amount Outstanding to 

be notified to the Issuer, the Paying Agents, the Note Trustee and, for so long as the notes are 

admitted to trading on the regulated market of the Irish Stock Exchange plc, the Irish Stock 

Exchange plc, as soon as practicable after such determination, but in any event not later than the 

seventh day thereafter or such earlier day as the regulated market of the Irish Stock Exchange plc 

may require, and will cause the same to be published in accordance with Condition 16 (Notices) as 

soon as possible thereafter. All notifications, opinions, determinations, certificates, calculations, 

quotations and decisions given, expressed, made or obtained for the purposes of this Condition by 

the Principal Paying Agent will (in the absence of wilful default, bad faith or manifest error) be 

binding on the Issuer, the Paying Agents, the Note Trustee and the Noteholders and (subject as 

aforesaid) no liability to any such Person will attach to the Principal Paying Agent in connection 

with the exercise or non-exercise by it of its powers, duties and discretions for such purposes.  

8. Payments 

(a) Interest and Principal 

(i) Principal in Euro: Payments of principal shall be made by transfer to a Euro account (or 

other account to which Euro may be credited or transferred) maintained by the payee with a 

bank in a city in which banks have access to TARGET2 and (in the case of redemption) 

upon surrender (or, in the case of part payment only, endorsement) of the relevant Note 

Certificates at the Specified Office of any Paying Agent. 

(ii)  Interest in Euro: Payments of interest shall be made by transfer to a Euro account (or other 

account to which Euro may be credited or transferred) maintained by the payee with a bank 

in a city in which banks have access to the TARGET2 and (in the case of interest payable on 

redemption) upon surrender (or, in the case of part payment only, endorsement) of the 

relevant Note Certificates at the Specified Office of any Paying Agent.  

(iii)  Principal in US dollars: Payments of principal shall be made by transfer to a US dollar 

account (or other account to which US dollars may be credited or transferred) maintained by 

the payee with a bank in New York City and (in the case of redemption) upon surrender (or, 
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in the case of part payment only, endorsement) of the relevant Note Certificates at the 

Specified Office of any Paying Agent. 

(iv) Interest in US dollars: Payments of interest shall be made by transfer to a US Dollar account 

(or other account to which US dollars may be credited or transferred) maintained by the 

payee with a bank in New York City and (in the case of interest payable on redemption) 

upon surrender (or, in the case of part payment only, endorsement) of the relevant Note 

Certificates at the Specified Office of any Paying Agent. 

(v) Principal in Sterling: Payments of principal shall be made by transfer to a sterling account 

(or other account to which sterling may be credited or transferred) maintained by the payee 

with a bank in the City of London and (in the case of redemption) upon surrender (or, in the 

case of part payment only, endorsement) of the relevant Note Certificates at the Specified 

Office of any Paying Agent. 

(vi) Interest in Sterling: Payments of interest shall be made by transfer to a sterling account (or 

other account to which sterling may be credited or transferred) maintained by the payee with 

a bank in the City of London and (in the case of interest payable on redemption) upon 

surrender (or, in the case of part payment only, endorsement) of the relevant Note 

Certificates at the Specified Office of any Paying Agent. 

(b) Uncertificated notes 

Subject to the terms of the relevant Note Trust Deed Supplement, payments of interest and principal 

in respect of notes in uncertificated form shall be made by transfer to the relevant bank account 

maintained by the payee as specified in the relevant Note Trust Deed Supplement and recorded in 

the Register or the Class D VFN Register (as the case may be) for that note.   

(c) Payments subject to fiscal laws 

All payments in respect of the notes are subject in all cases to any applicable fiscal or other laws and 

regulations in the place of payment, but without prejudice to the provisions of Condition 9 

(Taxation). No commissions or expenses shall be charged to the Noteholders in respect of such 

payments. 

(d) Payments on Business Days 

If the due date for payment of any amount in respect of any note is not a Payment Business Day in 

the place of payment, the holder shall not be entitled to payment in such place of the amount due 

until the next succeeding Payment Business Day in such place and shall not be entitled to any further 

interest or other payment in respect of any such delay. 

(i) Partial payments: If a Paying Agent makes a partial payment in respect of any note, the 

Issuer shall procure that the amount and date of such payment are noted on the relevant 

Register and, in the case of partial payment upon presentation of a Note Certificate, that a 

statement indicating the amount and the date of such payment is endorsed on the relevant 

Note Certificate. 

(ii)  Record date: Each payment in respect of a note will be made to the Person shown as the 

holder in the Register maintained by the relevant Registrar at the close of business on the 

Clearing System Business Day immediately prior to the date for payment (the Record 

Date), where Clearing System Business Day means Monday to Friday inclusive except 25 

December and 1 January.  

(e) Paying Agent 
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The Issuer reserves the right, subject to the prior written approval of the Note Trustee, at any time to 

vary or terminate the appointment of the Principal Paying Agent and to appoint additional or other 

Paying Agents. The Issuer will at all times maintain (i) a Paying Agent with a Specified Office in 

London (so long as the notes are admitted to the Official List of the Irish Stock Exchange plc and/or 

admitted to trading on the regulated market of the Irish Stock Exchange plc) and (ii) a paying agent 

in a Member State of the European Union that will not be obliged to withhold or deduct tax pursuant 

to European Council Directive 2003/48/EC on the taxation of savings income or any law 

implementing or complying with, or introduced in order to conform to, such directive (if any such 

State exists). 

9. Taxation 

All payments of principal and interest in respect of the notes by or on behalf of the Issuer shall be 

made free and clear of, and without withholding or deduction for or on account of, any present or 

future taxes, duties, assessments or governmental charges of whatever nature imposed, levied, 

collected, withheld or assessed by or on behalf of the United Kingdom or any other jurisdiction to 

whose tax laws such payments may be subject or any political subdivision therein or any authority in 

or of any of the foregoing having power to tax, unless the withholding or deduction of such taxes, 

duties, assessments, or governmental charges is required by law. In that event, the Issuer or the 

Paying Agents on behalf of the Issuer shall make such payment after such withholding or deduction 

of such amounts has been made and shall account to the relevant authorities for the amount so 

required to be withheld or deducted. Neither the Issuer nor the Paying Agents will be required to 

make any additional payments to any Noteholder in respect of any amounts deducted or withheld as 

mentioned in this Condition 9. 

Payments will be subject in all cases to any withholding or deduction required pursuant to an 

agreement described in Section 1471(b) of the U.S. Internal Revenue Code of 1986 (the Code) or 

otherwise imposed pursuant to Sections 1471 through 1474 of the Code (or any regulations 

thereunder or official interpretations thereof) or an intergovernmental agreement between the United 

States and another jurisdiction facilitating the implementation thereof (or any law implementing such 

an intergovernmental agreement). Any such amounts withheld or deducted will be treated as paid for 

all purposes under the notes, and no additional amounts will be paid on the notes with respect to any 

such withholding or deduction.   

10. Events of Default 

If any of the following events (each an Event of Default) occurs in respect of a Note Series: 

(a) Non-payment: the Issuer fails to pay any amount of principal in respect of the relevant Note 

Series within seven days of the due date for payment thereof or fails to pay any amount of 

interest in respect of the relevant Note Series within 15 days of the due date for payment 

thereof; or 

(b) Breach of other obligations: the Issuer defaults in the performance or observance of any of 

its other obligations under or in respect of the relevant Note Series, the Note Trust Deed 

(other than, in such case, any obligation for the payment of any principal or interest on the 

notes) or the Paying Agency Agreement and the Note Trustee has given a written notice 

addressed to the Issuer, certifying that such default is, in the opinion of the Note Trustee, 

materially prejudicial to the interests of the Noteholders of such Note Series and such default 

(except where such default is incapable of remedy) remains unremedied for 30 days after  

such written notice by the Note Trustee; or 
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(c) Unsatisfied judgment: one or more judgment(s) or order(s) for the payment of any amount is 

rendered against the Issuer and continue(s) unsatisfied and unstayed for a period of 30 days 

after the date(s) thereof or, if later, the date therein specified for payment; or 

(d) Security enforced: a secured party takes possession, or a receiver, administrative receiver, 

administrator, examiner, manager or other similar officer is appointed, of the whole or any 

part of the undertaking, assets and revenues of the Issuer or an enforcement action is begun 

or a distress or execution is levied against any of the assets of the Issuer; or 

(e) Insolvency etc.: (i) the Issuer becomes insolvent or is unable to pay its debts as they fall due,  

(ii) an administrator or liquidator of the Issuer or the whole or any part of the undertaking, 

assets and revenues of the Issuer is appointed (or application for any such appointment is 

made), (iii) the Issuer takes any action for a readjustment or deferment of any of its 

obligations or makes a general assignment or an arrangement or composition with or for the 

benefit of its creditors or declares a moratorium in respect of any of its Indebtedness or any 

guarantee of Indebtedness given by it or (iv) the Issuer ceases or threatens to cease to carry 

on all or any substantial part of its business; or 

(f) Winding up etc.: an order is made or an effective resolution is passed for the winding up, 

liquidation or dissolution of the Issuer; or 

(g) Failure to take action etc.: any action, condition or thing at any time required to be taken, 

fulfilled or done in order (i) to enable the Issuer lawfully to enter into, exercise its respective 

rights and perform and comply with its respective obligations under and in respect of the 

notes and the Related Documents, (ii) to ensure that those obligations are legal, valid, 

binding and enforceable (except as such enforceability may be limited by applicable 

bankruptcy, insolvency, moratorium, reorganisation or other similar laws affecting the 

enforcement of the rights of creditors generally and as such enforceability may be limited by 

the effect of general principles of equity) and (iii) to make the notes and the Related 

Documents admissible in evidence in the courts of England and Wales is not taken, fulfilled 

or done; or 

(h) Unlawfulness: it is or will become unlawful for the Issuer to perform or comply with any of 

its obligations under or in respect of the relevant Note Series; or 

(i) Government intervention: (A) all or any substantial part of the undertaking, assets and 

revenues of the Issuer is condemned, seized or otherwise appropriated by any Person acting 

under the authority of any national, regional or local government or (B) the Issuer is 

prevented by any such Person from exercising normal control over all or any substantial part 

of its undertaking, assets and revenues, 

then the Note Trustee may at its discretion and, if so required by holders of at least one-quarter of the 

aggregate Principal Amount Outstanding of the relevant Note Series outstanding or if so directed by 

an Extraordinary Resolution of the Noteholders of the relevant Note Series (subject in each case to 

being indemnified and/or prefunded and/or secured to its satisfaction), shall be bound to, give 

written notice (an Enforcement Notice) to the Issuer declaring all of the notes of the relevant Note 

Series to be immediately due and payable, whereupon they shall become immediately due and 

payable at their Principal Amount Outstanding together with accrued interest (including Deferred 

Interest and Additional Interest) without further action or formality. Additional Events of Default 

relating to a particular Note Series may be specified in the Note Trust Deed Supplement and 

Drawdown Prospectus/Final Terms/Pricing Supplement for such Note Series. Notice of any such 

declaration shall promptly be given to the Noteholders of the relevant Note Series by the Issuer.  

11. Prescription 
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Claims against the Issuer for payment in respect of a note shall be prescribed and become void 

unless the relevant Note Certificates are presented for payment within ten years (in the case of 

principal) or five years (in the case of interest) from the appropriate Relevant Date.  

12. Replacement of notes 

If any Note Certificate is lost, stolen, mutilated, defaced or destroyed, it may be replaced at the 

Specified Office of the relevant Registrar, subject to all applicable laws and listing authority, stock 

exchange and/or quotation system requirements, upon payment by the claimant of the expenses  

incurred in connection with such replacement and on such terms as to evidence, security, indemnity 

and otherwise as the Issuer may reasonably require. Mutilated or defaced Note Certificates must be 

surrendered before replacements will be issued. 

13. Note Trustee and Agents 

Subject to the more detailed provisions of the Note Trust Deed, the Note Trustee is entitled to be 

indemnified and relieved from responsibility in certain circumstances and to be paid its fees, costs 

and expenses and any other amounts due to it (for its own account) in priority to the claims of the 

Noteholders. 

In the exercise of its powers and discretions under these Conditions and the Note Trust Deed, the 

Note Trustee will have regard to the interests of the Noteholders as a class and will not be 

responsible for any consequence (including any tax consequence) for individual Noteholders as a 

result of such holders being connected in any way with a particular territory or taxing jurisdiction.  

In acting under the Paying Agency Agreement and in connection with the notes, the Paying Agents 

act solely as agents of the Issuer and (to the extent provided therein) the Note Trustee and the Paying 

Agents do not assume any obligations towards or relationship of agency or trust for or with any of 

the Noteholders. 

If, in the opinion of the Note Trustee, there is a conflict between the interests of the holders of any of 

the classes of notes, the Note Trustee shall, in the exercise of its duties, powers and discretions, have 

regard solely to the interests of the class which ranks most senior and which is still outstanding.  

The Note Trustee is relieved of liability and is not responsible for making searches or other enquiries 

in relation to the assets comprising the Security. The Note Trustee has no responsibility in relation to 

the legality and the enforceability of the trust arrangements and the connected Security. The Note 

Trustee will not be obliged to take any action which might result in its incurring personal liabilities. 

The Note Trustee is not obliged to monitor or investigate the performance of any other Person under 

the documents relating to Funding 1 or the documents relating to the Delamare Cards Receivables 

Trust and shall be entitled to assume, until it has actual notice to the contrary, that all such Persons 

are properly performing their duties and that no Pay Out Event has occurred, unless it receives 

express notice to the contrary. 

The Note Trustee is not responsible for any deficiency which may arise because it is liable to tax 

(including any withholding tax) in respect of the proceeds of Security. 

The Note Trustee is not responsible for checking the calculations contained in or otherwise verifying 

any information coming into its possession in relation to the Delamare Cards Receivables Trust. The 

Note Trustee shall not be responsible for monitoring or determining whether or not any or all of the 

Issuance Tests in respect of the Related Loan Note for a Note Series are satisfied prior to or at the 

time of any issue of a Note Series and its Related Loan Note or any increase of the Outstanding 

Principal Amount of an existing Note Series and its Related Loan Note by Funding 1.  
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The Note Trustee and its related companies are entitled to enter into business transactions with the 

Issuer, TPF and/or related companies of any of them without accounting for any profit resulting 

therefrom. 

The initial Paying Agents and their initial Specified Offices are listed below. The initial Agent Bank 

is specified in the relevant Drawdown Prospectus/Final Terms/Pricing Supplement. Subject to the 

provisions of the Paying Agency Agreement, the Issuer reserves the right at any time to vary or 

terminate the appointment of any Paying Agent and to appoint successor or additional Paying Agents 

or a successor Agent Bank, provided, however, that: 

(a) the Issuer shall at all times maintain a Principal Paying Agent; and 

(b) the Issuer ensures that it maintains a Paying Agent in a Member State of the European Union 

that will not be obliged to withhold or deduct tax pursuant to any law implementing 

European Council Directive 2003/48/EC (if any such State exists); and 

(c) if a Calculation Agent is specified in the relevant Drawdown Prospectus/Final Terms/Pricing 

Supplement, the Issuer shall at all times maintain a Calculation Agent; and 

(d) if and for so long as the notes are admitted to listing, trading and/or quotation by any listing 

authority, stock exchange and/or quotation system which requires the appointment of a 

Paying Agent in any particular place, the Issuer shall maintain a Paying Agent having its 

Specified Office in the place required by such listing authority, stock exchange and/or 

quotation system. 

Notice of any change in any of the Paying Agents or in their Specified Offices shall promptly be 

given to the Noteholders. 

14. Meetings of Noteholders; Modification and Waiver 

(a) Meetings of Noteholders 

The Note Trust Deed contains provisions for convening meetings of Noteholders of any Note Series 

or class, as applicable, to consider matters relating to the notes of a Note Series or class, as 

applicable, including the modification of any provision of these Conditions or the Note Trust Deed 

or any Note Trust Deed Supplement or the Related Documents. Any such modification may be made 

if sanctioned by an Extraordinary Resolution of the Noteholders of the relevant Note Series or class, 

as applicable. 

The Note Trust Deed provides that: 

(i) an Extraordinary Resolution which, in the opinion of the Note Trustee, affects the notes of 

only one Note Series shall be transacted at a separate meeting of the Noteholders of that 

Note Series; 

(ii)  an Extraordinary Resolution which, in the opinion of the Note Trustee, affects the 

Noteholders of more than one Note Series of notes but does not give rise to an actual or 

potential conflict of interest between the Noteholders of one Note Series of notes and the 

holders of another Note Series of notes shall be transacted either at separate meetings of the 

Noteholders of each such Note Series or at a single meeting of the Noteholders of all such 

Note Series of notes as the Note Trustee shall determine in its absolute discretion; 

(iii)  an Extraordinary Resolution which, in the opinion of the Note Trustee, affects the 

Noteholders of more than one Note Series and gives rise to any actual or potential conflict of 

interest between the Noteholders of one Note Series of notes and the Noteholders of any 
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other Note Series of notes shall be transacted at separate meetings of the Noteholders of 

each such Note Series; 

(iv) an Extraordinary Resolution which, in the opinion of the Note Trustee, affects the notes of 

only one class shall be transacted at a separate meeting of the Noteholders of that class; 

(v) subject to the provisions of (ii) and (iii) above, an Extraordinary Resolution which, in the 

opinion of the Note Trustee, affects the Noteholders of more than one class of notes, but 

does not give rise to an actual or potential conflict of interest between the Noteholders of 

one class of notes and the holders of another class of notes, shall be transacted either at 

separate meetings of the Noteholders of each such class or at a single meeting of the 

Noteholders of all such classes of notes as the Note Trustee shall determine in its absolute 

discretion; and 

(vi) subject to the provisions of (ii) and (iii) above, an Extraordinary Resolution which, in the 

opinion of the Note Trustee, affects the Noteholders of more than one class and gives rise to 

any actual or potential conflict of interest between the Noteholders of one class of notes and 

the Noteholders of any other class of notes shall be transacted at separate meetings of the 

Noteholders of each such class. 

The quorum for any meeting convened to consider an Extraordinary Resolution will be two or more 

Persons holding or representing a majority of the aggregate Principal Amount Outstanding of the 

relevant Note Series or at any adjourned meeting two or more Persons holding or representing notes 

of the relevant Note Series whatever the Principal Amount Outstanding of notes so held or 

represented for the time being outstanding, provided, however, that no modification of certain 

terms, including any modification constituting a Basic Terms Modification, shall be effective unless 

such modification has been sanctioned by an Extraordinary Resolution of all Note Series belonging 

to the relevant class of notes in relation to which the modification is proposed (which shall include 

each Note Series which, in the opinion of the Note Trustee, is or may be prejudiced by such 

modification). The necessary quorum for passing an Extraordinary Resolution in respect of a Basic 

Terms Modification shall be two or more Persons holding or representing in the aggregate not less 

than 75 per cent. of the aggregate Principal Amount Outstanding of each Note Series for the time 

being outstanding or at any adjourned meeting two or more Persons holding or representing in the 

aggregate not less than 25 per cent. of the aggregate Principal Amount Outstanding of each Note 

Series. 

Any Extraordinary Resolution duly passed shall be binding on all Noteholders of such Note Series 

(whether or not they are present at the meeting at which such resolution was passed). The majority 

required for an Extraordinary Resolution shall be 75 per cent. of the votes cast on that Extraordinary 

Resolution. The Note Trust Deed contains provisions regulating the effect of Extraordinary 

Resolutions of the Noteholders. 

(b) Modification and Waiver 

The Note Trustee may agree, without the consent of the Noteholders or the other secured creditors of 

the Issuer, (i) to any modification (except a Basic Terms Modification) of, or to the waiver or 

authorisation of any breach or proposed breach of, the notes or any Note Series  thereof (including 

these Conditions) or the Note Trust Deed or any Note Trust Deed Supplement or any other Related 

Document, the Loan Notes in respect of a Note Series, the Note Trust Deed and the Note Trust Deed 

Supplement and which is not, in the opinion of the Note Trustee, materially prejudicial to the 

interests of the relevant Noteholders or (ii) to any modification of any of the provisions of these 

Conditions, the Note Trust Deed or any Note Trust Deed Supplement or any of the Related 

Documents which, in the opinion of the Note Trustee, is of a formal, minor or technical nature or is 

to correct a manifest error. The Note Trustee shall not waive or authorise (i) in contravention of any 
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express direction by an Extraordinary Resolution (but so that no such direction or request shall affect 

any authorisation, waiver or determination previously given or made); or (ii) any such proposed 

breach or breach relating to a Basic Terms Modification. Any such modification, authorisation or 

waiver shall be binding on the relevant Noteholders and shall be notified by the Issuer to the 

Noteholders in accordance with Condition 16 (Notices) as soon as practicable thereafter. The Note 

Trustee shall be entitled but not bound to assume, for the purposes of exercising any powers, 

authority or discretion under or in relation to the notes or the Note Trust Deed or any other Related 

Document, that such exercise will not be materially prejudicial to the interests of the Noteholders if 

each of Standard & Poor's and Fitch which is then rating the relevant Note Series has confirmed that 

the then current rating of the relevant class of notes would not be adversely affected by such 

exercise. Notwithstanding the foregoing, a credit rating is an assessment of credit and does not 

address other matters that may be of relevance to Noteholders. The above does not impose any 

obligations on any Rating Agency to give such confirmation nor does it impose or extend any actual 

or contingent liability for the Rating Agencies to the Noteholders or any other party or create any 

legal relations between the Rating Agencies and the Noteholders or any other party.  

(c) Additional right of Modification 

In addition to the provisions of Condition 14(b) but subject to Condition 14(d), the Note Trustee 

shall be obliged, without any consent or sanction of the Noteholders, or any of the other Secured 

Creditors, to concur with the Issuer in making any modification (other than a Basic Terms 

Modification, but subject to Condition 14(h) below) to any Document or Series Document to which 

it is a party or in relation to which it holds security that the Issuer considers necessary: 

(i) for the purpose of: (1) complying with, (2) implementing, or (3) reflecting any change in, the 

criteria of one or more of the Rating Agencies which may be applicable from time to time, 

provided that: 

(A) the Issuer or the Cash Manager certifies in writing to the Note Trustee that such 

modification is necessary to comply with such criteria or, as the case may be, is 

solely to implement or reflect such criteria; and 

(B) in the case of any modification to a Document or Series Document proposed by a 

Swap Counterparty, an Account Bank or the Cash Manager (which the Cash 

Manager may propose on behalf of a Swap Counterparty) in order (x) for the 

relevant Swap Counterparty or relevant Account Bank to remain eligible to perform 

its role in such capacity in conformity with such criteria and/or (y) to avoid the 

relevant Swap Counterparty or the relevant Account Bank (as the case may be) 

taking action which it would otherwise be required to take to enable it to continue 

performing such role (including, without limitation, posting collateral, advancing 

funds or obtaining a guarantee):  

I. the relevant Swap Counterparty, the relevant Account Bank or the Cash 

Manager, as the case may be, certifies in writing to the Issuer and the Note 

Trustee that such modification is necessary for the purposes described in 

paragraph (B)(x) and/or (y) above; and 

II. either: 

(1) the relevant Swap Counterparty, the relevant Account Bank or the 

Cash Manager, as the case may be, obtains from each of the Rating 

Agencies written confirmation that such modification would not 

result in a downgrade, withdrawal or suspension of the then current 

ratings assigned to any Class of the notes by such Rating Agency 
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and would not result in any Rating Agency placing any notes on 

rating watch negative (or equivalent) and delivers a copy of each 

such confirmation to the Issuer and the Note Trustee; or 

(2) the relevant Swap Counterparty, the relevant Account Bank or the 

Cash Manager, as the case may be, certifies in writing to the Issuer 

and the Note Trustee that it has notified each of the Rating Agencies 

of the proposed modification and in its opinion, formed on the basis 

of due consideration, such modification would not result in (x) a 

downgrade, withdrawal or suspension of the then current ratings 

assigned to any Class of the notes by any Rating Agency or (y) any 

Rating Agency placing any notes on rating watch negative (or 

equivalent); 

(ii)  in order to enable the Issuer and/or a Swap Counterparty to comply with: 

(A) any obligation which applies to it under Articles 9, 10 and 11 of Regulation (EU) 

648/2012 of the European Parliament and of the Council on OTC derivatives, 

central counterparties and trade repositories dated 4 July 2012 (including, without 

limitation, any associated regulatory technical standards and advice, guidance or 

recommendations from relevant supervisory regulators) (EMIR); or 

(B) any other obligation which applies to it under EMIR, 

provided that the Issuer or the Cash Manager or the relevant Swap Counterparty, as 

appropriate, certifies to the Note Trustee in writing that such modification is 

required solely for the purpose of enabling the Issuer and/or the relevant Swap 

Counterparty (as the case may be) to satisfy such obligation and has been drafted 

solely to such effect;  

(iii)  for the purpose of enabling the notes to be (or to remain) listed on the Stock Exchange, 

provided that the Issuer or the Cash Manager certifies to the Note Trustee in writing that 

such modification is required solely for such purpose and has been drafted solely to such 

effect, 

(the certificate to be provided by the Issuer, a Swap Counterparty, an Account Bank or the Cash 

Manager, as the case may be, pursuant to paragraphs (i) to (iii) above being a Modification 

Certificate); or 

(iv) for the purpose of changing the Screen Rate or the base rate that then applies in respect of 

the floating rate Notes issued on or after the LIBOR Modification Reference Date to an 

alternative base rate (any such rate, which may include an alternative Screen Rate, an 

Alternative Base Rate) and make such other amendments as are necessary or advisable in 

the commercially reasonable judgment of the Issuer (or the Calculation Agent or the Cash 

Manager on its behalf) to facilitate such change (a Base Rate Modification), provided that 

the Issuer (or the Cash Manager on its behalf), certifies to the Note Trustee in writing (such 

certificate, a Base Rate Modification Certificate) that:  

(A) such Base Rate Modification is being undertaken due to:  

I. a material disruption to LIBOR, an adverse change in the methodology of 

calculating LIBOR or LIBOR ceasing to exist or be published;  
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II. the insolvency or cessation of business of the LIBOR administrator (in 

circumstances where no successor LIBOR administrator has been 

appointed);  

III. a public statement by the LIBOR administrator that it will cease publishing 

LIBOR permanently or indefinitely (in circumstances where no successor 

LIBOR administrator has been appointed that will continue publication of 

LIBOR);   

IV. a public statement by the supervisor of the LIBOR administrator that 

LIBOR has been or will be permanently or indefinitely discontinued or will 

be changed in an adverse manner;  

V. a public statement by the supervisor of the LIBOR administrator that means 

LIBOR may no longer be used or that its use is subject to restrictions or 

adverse consequences;  

VI. a public announcement of the permanent or indefinite discontinuation of the 

relevant Screen Rate or base rate that applies to the Notes at such time; or 

VII. the reasonable expectation of the Issuer (or the Cash Manager on its behalf) 

that any of the events specified in sub-paragraphs I, II, III, IV, V or VI will 

occur or exist within six months of the proposed effective date of such Base 

Rate Modification; and  

(B) such Alternative Base Rate is:  

I. a base rate published, endorsed, approved or recognised by the Federal 

Reserve or the Bank or England, any regulator in the United States, the 

United Kingdom or the European Union or any stock exchange on which 

the Notes are listed (or any relevant committee or other body established, 

sponsored or approved by any of the foregoing);  

II. the Sterling Over Night Index Average or the Broad Treasuries Repo 

Financing Rate (or any rate which is derived from, based upon or otherwise 

similar to either of the foregoing);  

III. a base rate utilised in a material number of publicly-listed new issues of 

Sterling-denominated and Dollar-denominated asset backed floating rate 

notes prior to the effective date of such Base Rate Modification;   

IV. a base rate utilised in a publicly-listed new issue of Sterling-denominated or 

Dollar-denominated asset backed floating rate notes where the originator of 

the relevant assets is an Affiliate of TPF; or  

V. such other base rate as the Cash Manager or the Calculation Agent (in each 

case, on behalf of the Issuer) reasonably determines, 

and, for the avoidance of doubt, the Issuer (or the Calculation Agent or the Cash 

Manager on its behalf) may propose an Alternative Base Rate on more than one 

occasion provided that the conditions set out in this Condition 14(c)(iv) are satisfied. 

(d) Conditions to additional right of Modification 
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(i) The Note Trustee is only obliged to concur with the Issuer in making any modification 

(other than a Basic Terms Modification, but subject to Condition 14(h) below) to any 

Document or Series Document pursuant to Condition 14(c) if: 

(A) at least 30 calendar days’ prior written notice of any such proposed modification has 

been given to the Note Trustee;  

(B) the Modification Certificate or Base Rate Modification Certificate, as applicable, in 

relation to such modification shall be provided to the Note Trustee both at the time 

the Note Trustee is notified of the proposed modification and on the date that such 

modification takes effect; 

(C) the consent of each Secured Creditor (other than the Note Trustee) which is party to 

the Documents or Series Documents proposed to be modified has been obtained; 

and 

(D) the person who proposes such modification pays all fees, costs and expenses 

(including legal fees) incurred by the Issuer and the Note Trustee and each other 

applicable party including, without limitation, any of the Agents or the Account 

Banks in connection with such modifications, 

and provided further that, other than in the case of a modification pursuant to Condition 

14(c)(ii)(A): 

I. other than in the case of a modification pursuant to Condition 14(c)(i)(B), 

either: 

(1) the Issuer (or the Cash Manager) obtains from each of the Rating 

Agencies written confirmation that such modification would not 

result in (x) a downgrade, withdrawal or suspension of the then 

current ratings assigned to any Class of the notes by such Rating 

Agency or (y) such Rating Agency placing any notes on rating 

watch negative (or equivalent); or 

(2) the Issuer (or the Cash Manager) certifies in the Modification 

Certificate or Base Rate Modification Certificate, as applicable, that 

it has notified each of the Rating Agencies of the proposed 

modification and in its opinion, formed on the basis of due 

consideration, such modification would not result in (x) a 

downgrade, withdrawal or suspension of the then current ratings 

assigned to any Class of the notes by any Rating Agency or (y) any 

Rating Agency placing any notes on rating watch negative (or 

equivalent); and 

II. the Issuer certifies in writing to the Note Trustee (which certification may 

be in the Modification Certificate or Base Rate Modification Certificate, as 

applicable) that in relation to such modification that (I) the Issuer has 

provided at least 30 calendar days’ notice to the Noteholders of each Note 

Series which would be affected by the proposed Modification (together the 

Affected Note Series) of the proposed modification in accordance with 

Condition 16 (Notices) and by publication on Bloomberg on the “Company 

News” screen relating to the notes in each case specifying the date and time 

by which Noteholders must respond, and (II) Noteholders representing at 

least 10 per cent. of the aggregate Principal Amount Outstanding of the 
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most senior Class of notes then outstanding across the Affected Note Series 

have not contacted the Issuer and the Principal Paying Agent in accordance 

with the notice and the then current practice of any applicable clearing 

system through which such notes may be held by the time specified in such 

notice that such Noteholders do not consent to the modification.  

(ii)  If Noteholders representing at least 10 per cent. of the aggregate Principal Amount 

Outstanding of the most senior Class of notes then outstanding across the Affected Note 

Series have notified the Issuer and the Principal Paying Agent in accordance with the notice 

and the then current practice of any applicable clearing system through which such notes 

may be held by the time specified in such notice that they do not consent to the modification, 

then such modification will not be made unless an Extraordinary Resolution of the 

Noteholders of the most senior Class of notes then outstanding across the Affected Note 

Series is passed in favour of such modification in accordance with this Condition 14 

(Meetings of Noteholders; Modification and Waiver). 

(iii)  When implementing any modification pursuant to Condition 14(c) (save to the extent the 

Note Trustee considers that the proposed modification would constitute a Basic Terms 

Modification), the Note Trustee shall not consider the interests of the Noteholders, any other 

Secured Creditor or any other person and shall act and rely solely and without further 

investigation on any certificate or evidence provided to it by the Issuer, the Cash Manager or 

the relevant Transaction Party, as the case may be, pursuant to Condition 14(c) and shall not 

be liable to the Noteholders, any other Secured Creditor or any other person for so acting or 

relying, irrespective of whether any such modification is or may be materially prejudicial to 

the interests of any such person.  

(iv) The Note Trustee shall not be obliged to agree to any modification pursuant to Condition 

14(c) which, in the sole opinion of the Note Trustee would have the effect of (i) exposing the 

Note Trustee to any liability against which is has not been indemnified and/or secured and/or 

pre-funded to its satisfaction or (ii) increasing the obligations or duties, or decreasing the 

rights or protection, of the Note Trustee in the Note Trust Deed, the Documents or Series 

Documents. 

(v) Any modification implemented pursuant to Condition 14(c) shall be binding on all 

Noteholders and shall be notified by the Issuer as soon as reasonably practicable to: 

(A) so long as any of the notes rated by the Rating Agencies remains outstanding, each 

Rating Agency;  

(B) the Secured Creditors; and 

(C) the Noteholders in accordance with Condition 16 (Notices). 

(e) Modifications proposed by Funding 1 

(i) If the Note Trustee receives written notice from Funding 1 of a proposed modification to any 

Relevant Document or Series Document pursuant to clause 19.2 of the STDCMA, then the 

Note Trustee shall be obliged, without any consent or sanction of the Noteholders, or any of 

the other Secured Creditors, to give consent for the purposes of clause 19.3 of the STDCMA 

to the proposed modification (other than a Basic Terms Modification, but subject to 

Condition 14(h) below) to any Relevant Document or Series Document provided that: 

(A) the conditions to making that modification set out in clause 19.3 of the STDCMA 

have been complied with; 
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(B) the Issuer certifies in writing to the Note Trustee that (A) it has provided at least 30 

calendar days’ notice to the Noteholders of each Note Series which would be 

affected by the proposed modification (together, the Affected Note Series) of the 

proposed modification in accordance with Condition 16 (Notices) and by publication 

on Bloomberg on the “Company News” screen relating to the Notes  in each case 

specifying the date and time by which Noteholders must respond, and (II) 

Noteholders representing at least 10 per cent. of the aggregate Principal Amount 

Outstanding of the most senior Class of notes then outstanding across the Affected 

Note Series have not contacted the Issuer and the Principal Paying Agent in 

accordance with the notice and the then current practice of any applicable clearing 

system through which such notes may be held by the time specified in such notice 

that such Noteholders do not consent to the modification; and 

(C) Funding 1 or the Cash Manager pays all fees, costs and expenses (including legal 

fees) incurred by the Issuer and the Note Trustee and each other applicable party 

including, without limitation, any of the Agents and the Account Banks in 

connection with such modification.  

(ii)  If Noteholders representing at least 10 per cent. of the aggregate Principal Amount 

Outstanding of the most senior Class of notes then outstanding across the Affected Note 

Series have notified the Issuer and the Principal Paying Agent in accordance with the notice 

and the then current practice of any applicable clearing system through which such notes 

may be held by the time specified in such notice that they do not consent to the modification, 

then such modification will not be made unless an Extraordinary Resolution of the 

Noteholders of the most senior Class of notes then outstanding across the Affected Note 

Series is passed in favour of such modification in accordance with Condition 14 (Meetings 

of Noteholders; Modification and Waiver). 

(iii)  When implementing any modification pursuant to this Condition 14(e) (save to the extent 

the Note Trustee considers that the proposed modification would constitute a Basic Terms 

Modification), the Note Trustee shall not consider the interests of the Noteholders, any other 

Secured Creditor or any other person and shall act and rely solely and without further 

investigation on any certificate or evidence provided to it by the Issuer, Funding 1, the Cash 

Manager or the relevant Transaction Party, as the case may be, pursuant to this Condition 

14(e) and shall not be liable to the Noteholders, any other Secured Creditor or any other 

person for so acting or relying, irrespective of whether any such modification is or may be 

materially prejudicial to the interests of any such person.  

(iv) The Note Trustee shall not be obliged to agree to any modification which, in the sole 

opinion of the Note Trustee would have the effect of (A) exposing the Note Trustee to any 

liability against which is has not been indemnified and/or secured and/or pre-funded to its 

satisfaction or (B) increasing the obligations or duties, or decreasing the rights or protection, 

of the Note Trustee in the Documents or Series Documents. 

(v) Any modification implemented pursuant to this Condition 14(e) shall be binding on all 

Noteholders and shall be notified by the Issuer as soon as reasonably practicable to: 

(A) so long as any of the notes rated by the Rating Agencies remains outstanding, each 

Rating Agency;  

(B) the Secured Creditors; and 

(C) the Noteholders in accordance with Condition 16 (Notices). 
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(f) Modifications to Account Bank Arrangements 

(i) Without prejudice to clause 11.8 (Additional Issuer Bank Accounts) of the Note Trust Deed, 

the Note Trustee shall be obliged, without the consent of any Noteholders or any other 

Secured Creditors, to concur with the Issuer in making any modifications (other than a Basic 

Terms Modification) to the Note Trust Deed, the Conditions, the notes, any other 

Documents or Series Documents to which it is a party or in relation to which it holds 

security in order to add one or more Account Banks or to open one or more Additional 

Issuer Bank Accounts provided that: 

(A) the Issuer or the Cash Manager certifies to the Note Trustee in writing that (1) such 

modification is required solely for the purpose of enabling the Issuer to add one or 

more Account Banks or to open one or more Additional Issuer Bank Accounts and 

has been drafted solely to such effect, and (2) (if applicable) that any Secured 

Creditor (other than the Noteholders) that would in the opinion of the Issuer or the 

Cash Manager be materially prejudiced by the proposed modification has either 

consented to that proposed modification or is a party to the Document or Series 

Document proposed to be modified; 

(B) the consent of each Secured Creditor (other than the Note Trustee) which is party to 

the Document or Series Document proposed to be modified, and (to the extent it is 

not included in the foregoing) the consent of each existing Account Bank, has been 

obtained; 

(C) the Issuer or the Cash Manager pays all fees, costs and expenses (including legal 

fees) incurred by the Note Trustee and each other applicable party including, 

without limitation, any of the Agents and the Account Banks in connection with 

such modifications; and 

(D) the Issuer or the Cash Manager either: 

I. obtains from each of the Rating Agencies written confirmation that such 

modification would not result in (x) a downgrade, withdrawal or suspension 

of the then current ratings assigned to any Class of the notes by such Rating 

Agency or (y) such Rating Agency placing any notes on rating watch 

negative (or equivalent); or 

II. certifies in writing to the Note Trustee that it has notified the Rating 

Agencies of the proposed modification and in its opinion, formed on the 

basis of due consideration, such modification would not result in (x) a 

downgrade, withdrawal or suspension of the then current ratings assigned to 

any Class of the notes by any Rating Agency or (y) any Rating Agency 

placing any notes on rating watch negative (or equivalent). 

(ii)  When implementing any modification pursuant to this Condition 14(f) (save to the extent the 

Note Trustee considers that the proposed modification would constitute a Basic Terms 

Modification), the Note Trustee shall not consider the interests of the Noteholders, any other 

Secured Creditor or any other person and shall act and rely solely and without further 

investigation on any certificate or evidence provided to it by the Issuer or the Cash Manager, 

as the case may be, pursuant to this Condition 14(f) and shall not be liable to the 

Noteholders, any other Secured Creditor or any other person for so acting or relying, 

irrespective of whether any such modification is or may be materially prejudicial to the 

interests of any such person. 
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(iii)  The Note Trustee shall not be obliged to agree to any modification pursuant to this 

Condition 14(f) which, in the sole opinion of the Note Trustee would have the effect of (i) 

exposing the Note Trustee to any liability against it which it has not been indemnified and/or 

secured and/or pre-funded to its satisfaction or (ii) increasing the obligations or duties, or 

decreasing the protections, of the Note Trustee in the Note Trust Deed or any other 

Document or Series Document. 

(iv) Any modification implemented pursuant to this Condition 14(f) shall be binding on the 

Noteholders and all Secured Creditors and shall be notified by the Issuer as soon as 

reasonably practicable to: 

(A) so long as any of the notes rated by the Rating Agencies remains outstanding, each 

Rating Agency;  

(B) the Secured Creditors; and 

(C) the Noteholders in accordance with Condition 16 (Notices). 

(v) Any confirmation or certification required to be given to the Note Trustee pursuant to this 

Condition 14(f) may be included in any certification or confirmation required to be given to 

the Note Trustee pursuant to clause 11.8 of the Note Trust Deed (Additional Issuer Bank 

Accounts) (such that there is a single certificate or certification).  

(g) Substitution 

As more fully set forth in the Note Trust Deed (and subject to the Conditions and more detailed 

provisions which are contained therein) subject to such amendment of the Note Trust Deed and such 

other conditions as the Note Trustee may require, but without the consent of the Noteholders or the 

other secured creditors of the Issuer, the Note Trustee may also agree to the substitution of any other 

body corporate in place of the Issuer (the Substituted Issuer) as principal debtor under the Note 

Trust Deed and the notes and, in the case of such a substitution the Note Trustee may agree, without 

the consent of the Noteholders, to a change of the law governing the notes and/or the STDCMA 

provided that such change would not, in the opinion of the Note Trustee, be materially prejudicial 

to the interests of the Noteholders. Any such substitution or addition shall be notified to the 

Noteholders in accordance with Condition 16 (Notices) as soon as practicable thereafter. 

(h) Basic Terms Modification 

Solely for the purposes of Condition 14(c)(iv) (Additional right of modification) above, a Basic 

Terms Modification in respect of any Notes issued on or after the LIBOR Modification Reference 

Date shall exclude any change to any date fixed for payment of principal or interest in respect of the 

Notes, to reduce or cancel the amount of principal or interest payable on any date in respect of the 

Notes, to alter the method of calculating the amount of any payment in respect of the Notes or the 

date for any such payment. 

15. Enforcement 

At any time after the notes become due and repayable and, without prejudice to its rights of 

enforcement in relation to the Security, the Note Trustee may, at its discretion and without notice, 

institute such Proceedings as it thinks fit to enforce payment of the relevant Note Series (including 

the right to repayment of the relevant Note Series together with accrued interest thereon) and shall be 

bound to do so if (and only if): 



TERMS AND CONDITIONS OF THE NOTES 

 

  

 - 311 -  
 

(a) it shall have been so directed by holders of at least one-quarter of the aggregate Principal 

Amount Outstanding of the relevant Note Series or by an Extraordinary Resolution of the 

relevant Note Series; and 

(b) it shall have been indemnified and/or prefunded and/or provided with Security to its 

satisfaction. 

No Noteholder may institute any Proceedings against the Issuer to enforce its rights under or in 

respect of the notes or the Note Trust Deed, unless (i) the Note Trustee has become bound to 

institute Proceedings and has failed to do so within a reasonable time and (ii) such failure is 

continuing. 

16. Notices 

(a) Notices to the Noteholders shall be valid if published in a leading English language daily newspaper 

published in London (which is expected to be the Financial Times). Any such notice shall be deemed 

to have been given on the date of first publication. 

(b) Until such time as any Individual Note Certificates are issued, there may, so long as the Global Note 

Certificate(s) is or are held in its or their entirety on behalf of Euroclear and/or Clearstream and/or 

are deposited with the DTC Custodian, be substituted for such publication in such newspaper, the 

delivery of the relevant notice to Euroclear, Clearstream and DTC, for communication by them to 

the Noteholders. The notice will be deemed to be given to the Noteholders in accordance with the 

rules of the relevant clearing system. 

(c) Any notices specifying the Rate of Interest, the Redemption Rate, an Interest Amount, an amount of 

Additional Interest or of Deferred Interest, a Principal Payment or a Principal Amount Outstanding 

shall be deemed to have been duly given if the information contained in such notice appears on the 

relevant page of the Thompson Reuters Screen or Bloomberg or such other medium for the 

electronic display of data as may be approved by the Note Trustee and notified to the relevant class 

of Noteholders (the Relevant Screen). Any such notice shall be deemed to have been given on the 

first date on which such information appeared on the Relevant Screen. If it is impossible or 

impracticable to give notice in accordance with this paragraph, then notice of the matters referred to 

in this Condition 16 shall be given in accordance with the preceding paragraph. 

(d) Copies of all notices given in accordance with these provisions shall be sent to the Irish Stock 

Exchange plc and to Euroclear, Clearstream and DTC.  

(e) Notices in respect of notes in uncertificated form shall be given as specified in the relevant Note 

Trust Deed Supplement and paragraphs (a) to (d) (inclusive) above shall not apply. 

17. Currency Indemnity 

If any sum due from the Issuer in respect of the notes or any order or judgment given or made in 

relation thereto has to be converted from the currency (the First Currency) in which the same is 

payable under these Conditions or such order or judgment into another currency (the Second 

Currency) for the purpose of (a) making or filing a claim or proof against the Issuer, (b) obtaining 

an order or judgment in any court or other tribunal or (c) enforcing any order or judgment given or 

made in relation to the notes, the Issuer shall indemnify each Noteholder, on the written demand of 

such Noteholder addressed to the Issuer and delivered to the Issuer or to the Specified Office of the 

Principal Paying Agent against any loss suffered as a result of any discrepancy between (i) the rate 

of exchange used for such purpose to convert the sum in question from the First Currency into the 

Second Currency and (ii) the rate or rates of exchange at which such Noteholder may, in the ordinary 
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course of business. purchase the First Currency with the Second Currency upon receipt of a sum paid 

to it in satisfaction, in whole or in part, of any such order, judgment, claim or proof. 

This indemnity constitutes a separate and independent obligation of the Issuer and shall give rise to a 

separate and independent cause of action. 

18. Rounding 

For the purposes of any calculations referred to in these Conditions (unless otherwise specified in 

these Conditions or the relevant Drawdown Prospectus/Final Terms/Pricing Supplement), all 

percentages resulting from such calculations will be rounded, if necessary, to the nearest one 

hundred-thousandth of a percentage point (with 0.000005 per cent. being rounded up to 0.00001 per 

cent.). 

19. Redenomination, Renominalisation and Reconventioning 

(a) Application: This Condition 19 is applicable to the notes only if it is specified in the relevant 

Drawdown Prospectus/Final Terms/Pricing Supplement as being applicable.  

(b) Notice of redenomination: If the country of the Specified Currency becomes or, announces its 

intention to become, a Participating Member State, the Issuer may, without the consent of the 

Noteholders, on giving at least 30 days' prior notice to the Noteholders and the Paying Agents, 

designate a date (the Redenomination Date), being an Interest Payment Date under the notes falling 

on or after the date on which such country becomes a Participating Member State.  

(c) Redenomination: Notwithstanding the other provisions of these Conditions, with effect from the 

Redenomination Date: 

(i) the notes shall be deemed to be redenominated into Euro in the denomination of Euro 0.01 

with a Principal Amount Outstanding for each Note equal to the Principal Amount 

Outstanding of that Note in the Specified Currency, converted into Euro at the rate for 

conversion of such currency into Euro established by the Council of the European Union 

pursuant to the Treaty (including compliance with rules relating to rounding in accordance 

with European Community regulations); provided, however, that, if the Issuer determines, 

with the agreement of the Principal Paying Agent then market practice in respect of the 

redenomination into Euro 0.01 of internationally offered securities is different from that 

specified above, such provisions shall be deemed to be amended so as to comply with such 

market practice and the Issuer shall promptly notify the Noteholders, each listing authority, 

stock exchange and/or quotation system (if any) by which the notes have then been admitted 

to listing, trading and/or quotation and the Paying Agents of such deemed amendments; 

(ii)  if notes have been issued in definitive form: 

(A) the payment obligations contained in all notes denominated in the Specified 

Currency will become void on the redenomination date but all other obligations of 

the Issuer thereunder (including the obligation to exchange such notes in accordance 

with this Condition 19) shall remain in full force and effect; and 

(B) new notes denominated in Euro will be issued in exchange for notes denominated in 

the Specified Currency in such manner as the Principal Paying Agent may specify 

and as shall be notified to the Noteholders; and 

(C) all payments in respect of the notes (other than, unless the Redenomination Date is 

on or after such date as the Specified Currency ceases to be a sub-division of the 

Euro, payments of interest in respect of periods commencing before the 
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Redenomination Date) will be made by credit or transfer to a Euro account (or any 

other account to which Euro may be credited or transferred) maintained by the payee 

with, a bank in the Principal Financial Centre of any member state of the European 

Communities. 

Any Individual Note Certificate issued pursuant to such redenomination shall have a minimum 

denomination of €100,000 (or its equivalent in another currency).  

(d) Interest: Following redenomination of the notes pursuant to this Condition 19, where notes have 

been issued in definitive form, the amount of interest due in respect of the notes will be calculated by 

reference to the aggregate Principal Amount Outstanding of the notes.  

(e) Interest Determination Date: If the floating rate note provisions are specified in the relevant 

Drawdown Prospectus/Final Terms/Pricing Supplement as being applicable and Screen Rate 

determination is specified in the relevant Drawdown Prospectus/Final Terms/Pricing Supplement as 

the manner in which the rate(s) of interest is/are to be determined, with effect from the 

Redenomination Date the Interest Determination Date shall be deemed to be the second TARGET 

Settlement Day before the first day of the relevant Interest Period.  

20. Governing Law and Jurisdiction 

(a) Governing law: The notes and all matters arising from or connected with the notes are governed by, 

and shall be construed in accordance with, English law. 

(b) English courts: The courts of England have exclusive jurisdiction to settle any Dispute (a Dispute) 

arising from or connected with the notes. 

(c) Appropriate forum: The Issuer agrees that the courts of England are the most appropriate and 

convenient courts to settle any Dispute and, accordingly, that it will not argue to the contrary. 

(d) Rights of the Noteholders to take Proceedings outside England: Condition 20(b) (English courts) is 

for the benefit of the Noteholders only. As a result, nothing in this Condition 20 prevents any 

Noteholder from taking proceedings relating to a Dispute (Proceedings) in any other courts with 

jurisdiction. To the extent allowed by law, Noteholders may take concurrent Proceedings in any 

number of jurisdictions. 

(e) The Note Trust Deed: The Note Trust Deed provides for the court of England to have non-exclusive 

jurisdiction in connection with the notes. 

(f) Consent to enforcement etc.: The Issuer consents generally in respect of any Proceedings to the 

giving of any relief or the issue of any process in connection with such Proceedings, including 

(without limitation) the making, enforcement or execution against any property whatsoever 

(irrespective of its use or intended use) of any order or judgment which is made or given in such 

Proceedings. 

21. Third Party Rights 

No Person shall have any right to enforce any term or condition of the notes or the STDCMA under  

the Contracts (Rights of Third Parties) Act 1999. 

22. Limited Recourse 

If at any time following (i) the Final Redemption Date or any earlier date upon which a Note Series 

is due and payable, (ii) the date on which the Issuer has received all sums due to it in respect of that 

Note Series and (iii) the application in full of any amounts available to pay amounts due and payable 
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under that Note Series in accordance with the relevant priority of payments, there remains any 

amount then due and payable under that Note Series then such amount shall, on the day following 

the application in full of the amounts referred to in (iii) above, cease to be due and payable by the 

Issuer. 
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TAXATION 

UNITED KINGDOM TAXATION 

The following applies only to persons who are the beneficial owners of notes and is a summary of the 

Issuer's understanding of current United Kingdom law and published HMRC practice relating only to United 

Kingdom withholding tax treatment of payments of principal and interest in respect of notes.  It does not deal 

with any other United Kingdom taxation implications of acquiring, holding or disposing of notes.  The 

United Kingdom tax treatment of prospective Noteholders depends on their individual circumstances and 

may be subject to change in the future.  Prospective Noteholders should be aware that the particular terms of 

issue of any Note Series as specified in the relevant Drawdown Prospectus/Final Terms/Pricing Supplement 

may affect the tax treatment of that and other Note Series.  Prospective Noteholders who may be subject to 

tax in a jurisdiction other than the United Kingdom or who may be unsure as to their tax position should seek 

their own professional advice.  The following does not apply to the class D VFN notes or to the beneficial 

owners thereof. 

Payment of Interest on the notes 

Payments of interest on the notes may be made without deduction of or withholding on account of United 

Kingdom income tax provided that the notes carry a right to interest and the notes are and continue to be 

listed on a "recognised stock exchange" within the meaning of section 1005 of the Income Tax Act 2007.  

The Irish Stock Exchange plc is a recognised stock exchange.  The notes will satisfy this requirement if they 

are officially listed in Ireland in accordance with provisions corresponding to those generally applicable in 

EEA states and are admitted to trading on the Irish Stock Exchange plc.  Provided, therefore, that the notes 

are and remain so listed, interest on the notes will be payable without withholding or deduction on account of 

United Kingdom tax.  

Interest on the notes may also be paid without withholding or deduction on account of United Kingdom tax 

where the maturity of the notes is less than 365 days and those notes do not form part of a scheme or 

arrangement of borrowing intended to be capable of remaining outstanding for more than 364 days.   

In other cases, an amount must generally be withheld from payments of interest on the notes that has a 

United Kingdom source on account of United Kingdom income tax at the basic rate (currently 20%), subject 

to any available exemptions and reliefs.  However, where an applicable double tax treaty provides for a 

lower rate of withholding tax (or for no tax to be withheld) in relation to a Noteholder, HMRC can issue a 

notice to the Issuer to pay interest to the Noteholder without deduction of tax (or for interest to be paid with 

tax deducted at the rate provided for in the relevant double tax treaty).  

Where notes are issued with a redemption premium (as opposed to being issued at a discount), any such 

premium element may constitute a payment of interest which will generally be subject to United Kingdom 

withholding tax, subject to any available exemption or relief as outlined above.  

PROPOSED FINANCIAL TRANSACTIONS TAX FOR PARTICIPATING MEMBER STATES 

On 14 February 2013, the European Commission published a proposal (the Commission’s Proposal) for a 

Directive for a common financial transactions tax (FTT) in Belgium, Germany, Estonia, Greece, Spain, 

France, Italy, Austria, Portugal, Slovenia and Slovakia (the participating Member States). However, 

Estonia has since stated that it will not participate. 

The Commission’s Proposal has very broad scope and could, if introduced, apply to certain dealings in the 

notes (including secondary market transactions) in certain circumstances. Primary market transactions 

referred to in Article 5(c) of Regulation (EC) No 1287/2006 are expected to be exempt.  
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Under the Commission’s Proposal the FTT could apply in certain circumstances to persons both within and 

outside of the participating Member States. Generally, it would apply to certain dealings in the notes where 

at least one party is a financial institution, and at least one party is established in a participating Member 

State. A financial institution may be, or be deemed to be, "established" in a participating Member State in a 

broad range of circumstances, including (a) by transacting with a person established in a participating 

Member State or (b) where the financial instrument which is subject to the dealings is issued in a 

participating Member State. 

However, the FTT proposal remains subject to negotiation between the participating Member States. It may 

therefore be altered prior to any implementation, the timing of which remains unclear. Additional EU 

member states may decide to participate.  

Prospective holders of the notes are advised to seek their own professional advice in relation to the FTT.  
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U.S. FOREIGN ACCOUNT TAX COMPLIANCE ACT 

Pursuant to certain provisions of the U.S. Internal Revenue Code of 1986, commonly known as FATCA, a 

“foreign financial institution” may be required to withhold on certain payments it makes (foreign passthru 

payments) to persons that fail to meet certain certification, reporting, or related requirements. The Issuer may 

be a foreign financial institution for these purposes. A number of jurisdictions (including the United 

Kingdom) have entered into, or have agreed in substance to, intergovernmental agreements  with the United 

States to implement FATCA (IGAs), which modify the way in which FATCA applies in their jurisdictions. 

Under the provisions of IGAs as currently in effect, a foreign financial institution in an IGA jurisdiction 

would generally not be required to withhold under FATCA or an IGA from payments that it makes. Certain 

aspects of the application of the FATCA provisions and IGAs to instruments such as the notes, including 

whether withholding would ever be required pursuant to FATCA or an IGA with respect to payments on 

instruments such as the notes, are uncertain and may be subject to change. Even if withholding would be 

required pursuant to FATCA or an IGA with respect to payments on instruments such as the notes, such 

withholding would not apply prior to 1 January 2019 and notes characterised as debt (or which are not 

otherwise characterised as equity and have a fixed term) for U.S. federal tax purposes that are issued on or 

prior to the date that is six months after the date on which final regulations defining “foreign passthru 

payments” are filed with the U.S. Federal Register generally would be “grandfathered” for purposes of 

FATCA withholding unless materially modified after such date. Holders should consult their own tax 

advisors regarding how these rules may apply to their investment in the notes. In the event any withholding 

would be required pursuant to FATCA or an IGA with respect to payments on the notes, no person will be 

required to pay additional amounts as a result of the withholding. 
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ERISA AND CERTAIN OTHER CONSIDERATIONS 

The United States Employee Retirement Income Security Act of 1974, as amended (ERISA) imposes certain 

requirements on "employee benefit plans" (as defined in Section 3(3) of ERISA) subject to Title I of ERISA, 

including entities such as collective investment funds and separate accounts whose underlying assets include 

the assets of such plans (collectively, ERISA Plans) and on those persons who are fiduciaries with respect to 

ERISA Plans. Investments by ERISA Plans are subject to ERISA's general fiduciary requirements, including 

(but not limited to) regulations relating to prohibited transactions. 

Section 406 of ERISA and Section 4975 of the Code prohibit certain transactions involving the assets of an 

ERISA Plan (as well as those plans that are not subject to ERISA but which are subject to Section 4975 of 

the Code, such as individual retirement accounts (together with ERISA Plans, Plans)) and persons (referred 

to as "parties in interest" or "disqualified persons") having certain relationships to such Plans, unless a 

statutory or administrative exemption is applicable to the transaction. It will be the responsibility of each 

ERISA Plan fiduciary to ensure that any purchase and holding of a note does not and will not constitute a 

non-exempt prohibited transaction under ERISA or Section 4975 of the Code. 

The U.S. Department of Labor has promulgated a regulation, 29 C.F.R. Section 2510.3-101 (the Plan Asset 

Regulation), describing what constitutes the assets of a Plan with respect to the Plan's investment in an 

entity for purposes of certain provisions of ERISA, including the fiduciary responsibility provisions of Title I 

of ERISA. Under the Plan Asset Regulation, if a Plan invests in an "equity interest" of an entity that is 

neither a "publicly offered security" nor a security issued by an investment company registered under the 

Investment Company Act, the Plan's assets include both the equity interest and an undivided interest in each 

of the entity's underlying assets, unless it is established that the entity is an "operating company" or that 

equity participation in the entity by "benefit plan investors" is not "significant".  

Governmental plans and certain church and other plans, while not necessarily subject to the fiduciary 

responsibility provisions of ERISA or the provisions of Section 4975 of the Code, may nevertheless be 

subject to State or other federal laws that are substantially similar to the foregoing provisions of ERISA and 

the Code. Fiduciaries of any such plans should consult with their counsel before purchasing any of the notes. 

Debt Notes 

If a class of notes are classified as debt for U.S. federal income tax purposes in a Drawdown 

Prospectus/Final Terms/Pricing Supplement, then the following shall apply.  

For purposes of the Plan Asset Regulations, an equity interest includes any interest in an entity other than an 

instrument that is treated as indebtedness under applicable local law and which has no substantial equity 

features. 

If a class of Debt Notes were treated as equity interests for purposes of the Plan Asset Regulation, and if, by 

virtue of the acquisition or holding of such notes by Plans, the underlying assets of the entity were deemed to 

be Plan assets under the Plan Asset Regulations, then the obligations and other responsibilities of Plan 

sponsors, Plan fiduciaries, Plan administrators, and parties in interest and disqualified persons under Parts 1 

and 4 of Subtitle B of Title I of ERISA and Section 4975 of the Code, as applicable, may be expanded, and 

there may be an increase in their liability under these and other provisions of ERISA and the Code (except to 

the extent (if any) that a favourable statutory or administrative exemption or exception applies). In addition, 

various providers of fiduciary or other services to the Issuer, and any other parties with authority or control 

with respect to the Issuer, could be deemed to be Plan fiduciaries or otherwise parties in interest or 

disqualified persons by virtue of their provision of such services.  

It is expected that Debt Notes generally will not be equity interests for purposes of the Plan Asset 

Regulations. By its purchase of a class of Debt Notes, the purchaser thereof will be deemed to have 
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represented and warranted either that (i) it is not and will not be an ERISA Plan or a plan that is subject to 

Section 4975 of the Code or any entity whose underlying assets include "plan assets" by reason of such plan 

investment in the entity, or another employee benefit plan which is subject to any federal, state or local law 

that is substantially similar to the provisions of Section 406 of ERISA or Section 4975 of the Code 

(Similar Law) or (ii) its purchase and holding of such class of Debt Notes do not and will not constitute or 

result in a prohibited transaction under Section 406 of ERISA or Section 4975 of the Code ERISA 

CONSIDERATIONS (or, in the case of such another plan, result in a violation of any substantially Similar 

Law) for which an exemption is not available. 

Equity Notes 

If a class of notes is classified as equity for U.S. federal income tax purposes in a Drawdown 

Prospectus/Final Terms/Pricing Supplement, then the following shall apply.  

Equity Notes are expected to constitute equity interests for purposes of the Plan Asset Regulation. Unless 

otherwise provided in the Drawdown Prospectus/Final Terms/Pricing Supplement, in order to attempt to 

prevent the assets of the relevant Issuer from being considered plan assets for purposes of ERISA and 

Section 4975 of the Code, no class of Equity Notes is intended for purchase or holding by certain employee 

benefit plans and certain other plans. Each purchaser of a class of Equity Notes will be deemed to have 

represented and agreed that (i) it is not (and is not deemed for purposes of ERISA or Section 4975 of the 

Code to be) and for so long as it holds an Equity Note, as applicable, will not be (or be deemed for such 

purposes to be) a Plan or any entity whose underlying assets are deemed for purposes of ERISA or the Code 

to include "plan assets" by reason of such Plan investment in the entity, or (ii)(A) it is an employee benefit 

plan which is subject to any federal, state or local law that is substantially similar to Section 406 of ERISA 

or Section 4975 of the Code (Similar Law) and (B) the purchase and holding of such Equity Notes, as 

applicable, do not and will not violate any such substantially Similar Law. 

The sale of any notes to an employee benefit plan is in no respect a representation by the Issuer, or any of its 

affiliates that such an investment meets all relevant legal requirements with respect to investments by such 

plans generally or any particular plan, or that such an investment is appropriate for such plans generally or 

any particular plan. 

THE PRECEDING DISCUSSION IS ONLY A SUMMARY OF CERTAIN OF THE ERISA AND OTHER 

IMPLICATIONS OF AN INVESTMENT IN THE NOTES AND DOES NOT PURPORT TO BE 

COMPLETE. MOREOVER, THE MATTERS DISCUSSED ABOVE MAY BE AFFECTED BY FUTURE 

REGULATIONS, RULINGS AND COURT DECISIONS, SOME OF WHICH MAY HAVE 

RETROACTIVE APPLICATION AND EFFECT. PROSPECTIVE INVESTORS SHOULD CONSULT 

WITH THEIR OWN LEGAL AND OTHER ADVISORS PRIOR TO INVESTING TO DETERMINE THE 

ERISA IMPLICATIONS OF SUCH INVESTMENTS IN LIGHT OF SUCH INVESTOR'S 

CIRCUMSTANCES. 

THE SALE OF NOTES TO A PLAN IS IN NO RESPECT A REPRESENTATION BY THE 

DISTRIBUTOR, THE TRUSTEE, THE ISSUER OR THE SWAP COUNTERPARTY THAT THIS 

INVESTMENT MEETS ALL RELEVANT REQUIREMENTS WITH RESPECT TO INVESTMENTS BY 

PLANS GENERALLY OR ANY PARTICULAR PLAN OR THAT THIS INVESTMENT IS 

APPROPRIATE FOR PLANS GENERALLY OR ANY PARTICULAR PLAN. 
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PLAN OF DISTRIBUTION 

On 24 April 2013, the Issuer entered into an amended and restated dealer agreement (the Dealer 

Agreement) with TPF and Citigroup in its capacity as the dealer (a Dealer, together with any other Dealer 

that may in the future become a party to the Dealer Agreement as provided therein, the Dealers) in 

connection with the distribution of notes to be issued under the Programme. The Dealer Agreement does not 

impose any obligation on the Dealers to purchase, or on the Issuer to issue, any notes, but provides the 

general terms and conditions under which the Issuer and one or more Dealers may agree to the issuance by 

the former and the purchase by the latter of one or more Note Series, in accordance with a subsc ription 

agreement based on a form set out in the Dealer Agreement or such other form as may be agreed between the 

Issuer and the relevant Dealer or Dealers. 

In addition, because the provisions of the Dealer Agreement are not exclusive, the Issuer may offer  and sell 

the notes in any of three ways: 

 directly to one or more purchasers; 

 through agents; or 

 through Dealers. 

Any Dealer or agent that offers the notes may be an affiliate of the Issuer and/or TPF, and offers and sales of 

notes may include secondary market transactions by these affiliates. These affiliates may act as principal or 

agent in secondary market transactions. Secondary market transactions will be made at prices related to 

prevailing market prices at the time of sale. 

A Drawdown Prospectus/Final Terms/Pricing Supplement in relation to this Base Prospectus will specify the 

terms of each offering, including: 

 the name or names of any Dealers or agents; 

 the public offering or purchase price; 

 the net proceeds to the Issuer from the sale; 

 any underwriting discounts and other items constituting Dealers’ compensation; 

 any discounts and commissions allowed or paid to Dealers; 

 any commissions allowed or paid to agents; and 

 the securities exchanges, if any, on which the notes will be listed.  

If any notes are sold through Dealers, the relevant Drawdown Prospectus/Final Terms/Pricing Supplement 

will describe the nature of the obligation of the Dealers to purchase the notes. The notes may be offered to 

the public either through syndicates represented by one or more Dealers or directly by one or more firms 

acting alone. The Dealer or Dealers for a particular offering of notes will be named in the Drawdown 

Prospectus relating to that offering and if a syndicate is used, the managing Dealer or Dealers will be set  

forth on the cover of the Drawdown Prospectus. Unless otherwise described in the Drawdown Prospectus, 

the obligation of the Dealers to purchase any notes will be subject to various conditions precedent.  

The relevant Drawdown Prospectus/Final Terms/Pricing Supplement for any notes offered other than 

through Dealers will contain information regarding the nature of the offering and any agreements to be 

entered into between the Issuer and the participants in the distribution of the notes.  
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Dealer trading may take place in some of the notes, including notes not listed on any securities exchange.  

Direct sales may be made on a national securities exchange or otherwise. If the Issuer, directly or through 

agents, solicits offers to purchase notes, the Issuer reserves the sole right to accept and, together with its 

agents, to reject in whole or in part any proposed purchase of notes.  

The Issuer may change any initial public offering price and any discounts or concessions allowed or 

reallowed or paid to Dealers. If indicated in a Drawdown Prospectus/Final Terms/Pricing Supplement in 

relation to this Base Prospectus, the Issuer will authorise Dealers or agents to solicit offers by certain 

institutions to purchase securities from the Issuer pursuant to delayed delivery contracts providing for 

payment and delivery at a future date. 

Dealers may sell any notes to subsequent purchasers in individually negotiated transactions at negotiated 

prices which may vary among different purchasers and which may be greater or less than the issue price of 

such notes. 

Any Dealer or agent participating in the distribution of securities, including notes offered by this Base 

Prospectus, may be deemed to be an underwriter of those securities under the Securities Act and any 

discounts or commissions received by them and any profit realised by them on the sale or resale of the 

securities may be deemed to be underwriting discounts and commissions.  

The Issuer may agree to indemnify Dealers, agents and their controlling Persons against certain civil 

liabilities, including liabilities under the Securities Act in connection with their participation in the 

distribution of the Issuer's Notes. 

The Issuer anticipates that the notes will be sold only to institutional investors. Purchasers of notes, including 

Dealers, may, depending on the facts and circumstances of the purchases, be deemed to be "underwriters" 

within the meaning of the Securities Act in connection with re-offers and sales of the notes by them. 

Noteholders should consult with their legal advisors in this regard prior to any re-offer or sale. 

Dealers and agents participating in the distribution of the securities, and their controlling persons, may 

engage in transactions with and perform services for the sponsor, the Issuer or their affiliates in the ordinary 

course of business. 

TPF will be the originator, sponsor, Transferor Beneficiary and the lender under the Expenses Loan 

Agreement. 

United Kingdom 

Each Dealer has represented and agreed, and each further Dealer appointed under the Programme will be 

required to represent and agree, that: 

(i) No deposit-taking: in relation to any notes which have a maturity of less than one year: 

(a) it is a Person whose ordinary activities involve it in acquiring, holding, managing or 

disposing of investments (as principal or agent) for the purposes of its business; and 

(b) it has not offered or sold and will not offer or sell any notes other than to Persons: 

(1) whose ordinary activities involve them in acquiring, holding, managing or disposing 

of investments (as principal or as agent) for the purposes of their businesses; or 

(2) who it is reasonable to expect will acquire, hold, manage or dispose of investments 

(as principal or agent) for the purposes of their businesses,  
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where the issue of the notes would otherwise constitute a contravention of section 19 of the FSMA 

by the Issuer; 

(ii)  Financial promotion: it has only communicated or caused to be communicated and will only 

communicate or cause to be communicated an invitation or inducement to engage in investment 

activity (within the meaning of section 21 of the FSMA) received by it in connection with the issue 

or sale of any notes in circumstances in which section 21(1) of the FSMA does not apply to the 

Issuer; and 

(iii)  General compliance: it has complied and will comply with all applicable provisions of the FSMA 

with respect to anything done by it in relation to any notes in, from or otherwise involving the 

United Kingdom. 

United States of America 

If any Rule 144A Notes are offered under the relevant Drawdown Prospectus/Final Terms/Pricing 

Supplement, each of the Dealers will acknowledge that the notes have not been and will not be registered 

under the Securities Act or the state securities laws of any state of the United States or the securities laws of 

any other jurisdiction and may not be offered or sold within the United States or to, or for the account or 

benefit of, U.S. Persons, except in reliance on Rule 144A to QIBs. If any Rule 144A Notes are offered under 

the relevant Drawdown Prospectus/Final Terms/Pricing Supplement, none of the notes other than the Rule 

144A Notes may be offered or sold within the United States or to, or for the account or benefit of, U.S. 

Persons. 

If any Regulation S Notes are offered under the relevant Drawdown Prospectus/Final Terms/Pricing 

Supplement, each of the Dealers will acknowledge and agree that it will offer and sell the Regulation S 

Notes: (a) (i) as part of its distribution at any time and (ii) otherwise until 40 days after the later of the 

commencement of the offering and the Issue Date (the Distribution Compliance Period), only in 

accordance with Rule 903 of Regulation S or (in respect of Rule 144A Notes) pursuant to Rule 144A or 

another exemption from the registration requirements under the Securities Act; and (b) it will send to each 

Dealer or person receiving a selling concession, fee or other remuneration in respect of such Regulation S 

Notes that purchases Regulation S Notes from it in reliance on Regulation S a notice stating that such Dealer 

or person receiving a selling concession, fee or other remuneration is subject to the same restrictions during 

the Distribution Compliance Period. 

In addition, until 40 days after the commencement of the offering of the Regulation S Notes, an offer or sale 

of the Regulation S Notes within United States by any Dealer (whether or not participating in the offering of 

the Regulation S Notes) may violate the registration requirements of the Securities Act if such offer or sale is 

made otherwise than in accordance with Rule 144A. 

If any Regulation S Notes are offered under the relevant Drawdown Prospectus/Final Terms/Pricing 

Supplement, each of the Dealers will acknowledge and agree that neither it nor any persons acting on its or 

their behalf have engaged or will engage in any directed selling efforts (within the meaning of Regulation S) 

with respect to the Regulation S Notes, and it and they have complied and will comply with the offering 

restrictions requirement of Regulation S. 

If any Rule 144A Notes or Regulation S Notes are offered under the relevant Drawdown Prospectus/Final 

Terms/Pricing Supplement, each of the Dealers will acknowledge and agree that neither it nor any persons 

acting on its or their behalf have engaged or will engage in any form of general solicitation or general 

advertising (within the meaning of Rule 502(c) under the Securities Act) in connection with any offer or sale 

of such notes in the United States. 
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Due to the restrictions set forth above in the applicable Drawdown Prospectus/Final Terms/Pricing 

Supplement, purchasers of the notes in the United States are advised to consult legal counsel prior to making 

any offer for, resale, pledge or other transfer of the notes.  

Each purchaser of notes offered hereby will be deemed to have represented and agreed that it has received a 

copy of this prospectus and such other information as it deems necessary to make an investment decision. 

Purchasers are also deemed to have made the representations and agreements set out in the applicable 

Drawdown Prospectus/Final Terms/Pricing Supplement. 

Prohibition of Sales to EEA Retail Investors 

From 1 January 2018, each Dealer has represented and agreed, and each further Dealer appointed under the 

Programme will be required to represent and agree, that it has not offered, sold or otherwise made available 

and will not offer, sell or otherwise make available any Notes which are the subject of the offering 

contemplated by this Base Prospectus as completed by the Final Terms (or Pricing Supplement, as the case 

may be) in relation thereto to any retail investor in the European Economic Area.  For the purposes of this 

provision, the expression "retail investor" means a person who is one (or more) of the following: 

(i) a retail client as defined in point (11) of Article 4(1) of Directive 2014/65/EU (as amended, 

"MiFID II"); or 

(ii)  a customer within the meaning of Directive 2002/92/EC (as amended, the "Insurance 

Mediation Directive"), where that customer would not qualify as a professional client as 

defined in point (10) of Article 4(1) of MiFID II; or 

(iii)  not a qualified investor as defined in Directive 2003/71/EC (as amended, the "Prospectus 

Directive"). 

General 

Persons into whose hands this Base Prospectus or any Drawdown Prospectus/Final Terms/Pricing 

Supplement comes are required by the Issuer and the Dealers to comply with all applicable laws and 

regulations in each country or jurisdiction in or from which they purchase, offer, sell or deliver notes or have 

in their possession or distribute such offering material, in all cases at their own expense. 

The Dealer Agreement provides that the Dealers shall not be bound by any of the restrictions relating to any 

specific jurisdiction (set out above) to the extent that such restrictions shall, as a result of change(s) or 

change(s) in official interpretation, after the date hereof, of applicable laws and regulations, no longer be 

applicable but without prejudice to the obligations of the Dealers described in the immediately preceding 

paragraph above. 

Selling restrictions may be supplemented or modified with the agreement of the Issuer. Any such supplement 

or modification will be set out in the relevant Base Prospectus or Drawdown Prospectus/Final Terms/Pricing 

Supplement (in the case of a supplement or modification relevant only to a particular Note Series). 
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AUDITORS 

The auditors of the Issuer and Funding 1 are Deloitte LLP, of 20 Castle Terrace, Edinburgh EH1 2DB, which 

is a member firm of the Institute of Chartered Accountants in England and Wales. PricewaterhouseCoopers 

LLP audit the financial statements of the Issuer in accordance with International Standards on Auditing (UK 

and Ireland). 
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GENERAL INFORMATION 

1. The Issuer has made an application to the Irish Stock Exchange plc to (i) admit the notes to the 

Official List and (ii) admit the notes to trading on the regulated market of the Irish Stock Exchange 

plc. The listing of such notes on the regulated market of the Irish Stock Exchange plc will be 

expressed as a percentage of their principal amount (exclusive of accrued interest). Each such class 

of each Note Series intended to be admitted to listing on the Official List of the Irish Stock Exchange 

plc and admitted to trading on the regulated market of the Irish Stock Exchange plc will be so 

admitted to listing and trading upon submission to the Irish Stock Exchange plc and the regulated 

market of the Irish Stock Exchange plc of this Base Prospectus and any other information required 

by the Irish Stock Exchange plc and the regulated market of the Irish Stock Exchange plc, subject in 

each case to the issue of the relevant notes. Prior to official listing, dealings will be permitted by the 

regulated market of the Irish Stock Exchange plc in accordance with its rules. Transactions will 

normally be effected for delivery on the third working day in Ireland after the day of the transaction.  

2. However, notes may be issued pursuant to the Programme which will not be admitted to listing, 

trading and/or quotation by the Irish Stock Exchange plc or the regulated market of the Irish Stock 

Exchange plc or any other listing authority, stock exchange and/or quotation system or which will be 

admitted to listing, trading and/or quotation by such listing authority, stock exchange and/or 

quotation system as the Issuer and the relevant Dealer(s) may agree.  The class D VFN notes will be 

issued pursuant to a Pricing Supplement and will not be listed or admitted to trading on any 

regulated market, stock exchange and/or quotation system. 

3. The establishment of the Programme was authorised by board meeting of the Issuer passed on 24 

October 2008. The Issuer has obtained or will obtain from time to time all necessary consents, 

approvals and authorisations in connection with the issue and performance of the notes. 

4. Application will be made for the notes (except the class D VFN notes) to be accepted for clearance 

through Euroclear, Clearstream and DTC. The appropriate common code and the International 

Securities Identification Number in relation to the notes of each Note Series will be specified in the 

Drawdown Prospectus/Final Terms/Pricing Supplement relating thereto. The relevant Drawdown 

Prospectus/Final Terms/Pricing Supplement shall specify any other clearing system which shall have 

accepted the relevant notes for clearance together with any further appropriate information.  The 

class D VFN notes will not be cleared through any clearing system. 

5. There has been no material adverse change in the financial position or prospects of the Issuer since 

the date of its last audited accounts on 31 December 2016.  There has been no significant change in 

the financial or trading position of the Issuer since the date of its last audited accounts on 31 

December 2016.  

6. There has been no material adverse change in Funding 1's financial position or prospects since the 

date of its last audited accounts on 31 December 2016. There has been no significant change in the 

financial or trading position of Funding 1 since the date of its last audited accounts on 31 December 

2016. 

7. There has been no material adverse change in the Receivables Trustee's financial position or 

prospects since the date of its last audited accounts on 31 December 2016. There has been no 

significant change in the financial or trading position of the Receivables Trustee since the date of its 

last audited accounts on 31 December 2016. 

8. There is no intention to accumulate surpluses in the Issuer, Funding 1 or the Receivables Trustee.  
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9. The information set out in the sections entitled "Tesco Personal Finance PLC's Credit Card 

Portfolio" and "The Receivables — Summary of Securitised Portfolio " has been compiled by 

reference to information provided by Tesco Personal Finance PLC. 

10. If prospective investors are in any doubt about the contents of this Base Prospectus they should 

consult their stockbroker, bank manager, solicitor, accountant or other financial adviser. 

11. Arthur Cox Listing Services Limited is acting solely in its capacity as Irish listing agent for the 

Issuer in connection with the Programme and is not itself seeking admission of notes issued under 

the Programme to the Official List of the Irish Stock Exchange plc or to trading on its Main 

Securities Market for the purposes of the Prospectus Directive.  

Documents available for inspection 

12. For the life of this Base Prospectus and for as long as any series and class of notes issued by the 

Issuer are listed on the Official List of the Irish Stock Exchange plc and admitted to trading on the 

Main Securities Market, copies of the following documents in physical form may be inspected 

during normal business hours at the Specified Office of the Principal Paying Agent and from the 

registered office of the Issuer, namely: 

(a) the memorandum and articles of association of the Issuer; 

(b) the memorandum and articles of association of Funding 1; 

(c) the memorandum and articles of association of the Receivables Trustee; 

(d) the current Base Prospectus in relation to the Programme; 

(e) the Paying Agency Agreement; 

(f) any Drawdown Prospectus/Final Terms/Pricing Supplement relating to notes which are 

admitted to listing, trading and/or quotation by any listing authority, stock exchange and/or 

quotation system. (In the case of any notes which are not admitted to listing, trading and/or 

quotation by any listing authority, stock exchange and/or quotation system, copies of the 

relevant Drawdown Prospectus/Final Terms/Pricing Supplement will only be available for 

inspection by the relevant Noteholders.); 

(g) Master Framework Agreement; 

(h) RSD including amendments thereto; 

(i) RTDSA including amendments thereto; 

(j) each Supplement to the RTDSA; 

(k) Trust section 75 indemnity; 

(l) Expenses Loan Agreement; 

(m) STDCMA; 

(n) Note Trust Deed; 

(o) each Note Trust Deed Supplement; 
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(p) the Call Option Agreements; 

(q) Issuer Master Framework Agreement; 

(r) each Loan Note Supplement; 

(s) Issuer Corporate Administration Agreement;  

(t) the various bank agreements of the Receivables Trustee, Funding 1 and the Issuer; and 

(u) the audited annual financial statements of the Issuer and, (following the end of the financial 

year after the date which is 2 years from the date of its incorporation) Funding 1, for the 

previous 2 years, 

with the documents listed at items (e) to (t) collectively being referred to as the Transaction 

Documents. 

In addition, certain of the documents listed above will be made available in electronic form on the 

following website: http://corporate.tescobank.com/50/financial-information/securitisation. 

Further information available to Noteholders 

From the date of this Base Prospectus and for so long as any series and class of notes issued by the Issuer 

remains outstanding: 

 a cash flow model will be made available to investors, either directly or indirectly through one or 

more entities who provide such cash flow models to investors generally; and 

 monthly reports will be made available (i) in electronic form on the following website: 

http://corporate.tescobank.com/50/financial-information/securitisation and (ii) for inspection during 

normal business hours and upon reasonable notice at the registered office of the Issuer or such other 

location as the Issuer may notify to Noteholders from time to time.  

Detailed statistics on the underlying credit card accounts comprising the Securitised Portfolio will be made 

available to investors in the Final Terms. 

Each monthly report prepared in respect of the programme will contain a glossary of the defined terms used 

in such report. 

For the avoidance of doubt, any websites mentioned above do not form part of this Base Prospectus.  

http://corporate.tescobank.com/50/financial-information/securitisation
http://corporate.tescobank.com/50/financial-information/securitisation
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APPENDIX A 

THE FORM OF DRAWDOWN PROSPECTUS CONTAINED IN THIS APPENDIX A IS 

INCLUDED FOR ILLUSTRATIVE PURPOSES ONLY AND IS SUBJECT TO MATERIAL 

AMENDMENT AS AGREED BETWEEN THE ISSUER AND THE RELEVANT DEALER(S) 

FORM OF DRAWDOWN PROSPECTUS 

[Except with the prior written consent of the Transferor (a U.S. Risk Retention Waiver Consent) and where 

such sale falls within the exemption provided by section 20 of the final rules promulgated under section 15g 

of the Securities Exchange Act of 1934, as amended (the U.S. Risk Retention Rules), the Notes offered and 

sold by the Issuer may not be purchased by, or for the account or benefit of, any "U.S. Person" as defined in 

the U.S. Risk Retention Rules (Risk Retention U.S. Persons). Prospective investors should note that the 

definition of "U.S. Person" in the U.S. Risk Retention Rules is substantially similar to, but not identical to, 

the definition of "U.S. Person" in Regulation S. Each purchaser of the Notes or a beneficial interest therein 

acquired on the Closing Date, by its acquisition of the Notes or a beneficial interest therein will be deemed to 

have made certain representations and agreements, including that it (1) either (i) is not a Risk Retention U.S. 

Person or (ii) it has obtained a U.S. Risk Retention Waiver Consent from the Transferor, (2) is acquiring 

such Note or a beneficial interest therein for its own account and not with a view to distribute such Note and 

(3) is not acquiring such Note or a beneficial interest therein as part of a scheme to evade the requirements of 

the U.S. Risk Retention Rules (including acquiring such note through a non-risk retention U.S. Person, rather 

than a Risk Retention U.S. Person, as part of a scheme to evade the 10 per cent. Risk Retention U.S. Person 

limitation in the exemption provided for in section 20 of the U.S. Risk Retention Rules). ] 

[PROHIBITION OF SALES TO EEA RETAIL INVESTORS 

THE NOTES ARE NOT INTENDED, FROM 1 JANUARY 2018, TO BE OFFERED, SOLD OR 

OTHERWISE MADE AVAILABLE TO AND, WITH EFFECT FROM SUCH DATE, SHOULD NOT BE 

OFFERED, SOLD OR OTHERWISE MADE AVAILABLE TO, ANY RETAIL INVESTOR IN THE 

EUROPEAN ECONOMIC AREA (THE EEA). FOR THESE PURPOSES, A RETAIL INVESTOR 

MEANS A PERSON WHO IS ONE (OR MORE) OF (I) A RETAIL CLIENT AS DEFINED IN POINT 

(11) OF ARTICLE 4(1) OF DIRECTIVE 2014/65/EU (MIFID II), (II) A CUSTOMER WITHIN THE 

MEANING OF DIRECTIVE 2002/92/EC, WHERE THAT CUSTOMER WOULD NOT QUALIFY AS A 

PROFESSIONAL CLIENT AS DEFINED IN POINT (10) OF ARTICLE 4(1) OF  MIFID II OR (III) NOT 

A QUALIFIED INVESTOR AS DEFINED IN DIRECTIVE 2003/71/EC (AS AMENDED). 

CONSEQUENTLY, NO KEY INFORMATION DOCUMENT REQUIRED BY REGULATION (EU) NO 

1286/2014 (THE PRIIPS REGULATION) FOR OFFERING OR SELLING THE NOTES OR 

OTHERWISE MAKING THEM AVAILABLE TO RETAIL INVESTORS IN THE EEA HAS BEEN 

PREPARED AND THEREFORE OFFERING OR SELLING THE NOTES OR OTHERWISE MAKING 

THEM AVAILABLE TO ANY RETAIL INVESTOR IN THE EEA MAY BE UNLAWFUL UNDER THE 

PRIIPS REGULATION.] 

DRAWDOWN PROSPECTUS DATED [DATE] 

(to the Base Prospectus dated 2 November 2017) 

Delamare Cards MTN Issuer plc 

(incorporated in England and Wales with limited liability under registered number 6652499) 

(the Issuer) 

Tesco Personal Finance PLC 

As Sponsor, Transferor, Transferor Beneficiary, Cash Manager and Servicer 
(TPF) 

Issue of [£/€/$][•] [title of note] under 
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the Delamare Cards Medium Term Note Programme 

(ultimately backed by trust property in the Delamare Cards Receivables Trust)  

 

The Issuer will issue Class [] Notes 

Principal Amount [$][€][£] [],000,000 

Interest Rate []% per annum plus [] rate of relevant Interest Period 

Interest Payment Dates [] 

Scheduled Redemption 

Date 

[], 20[] 

Final Redemption Date [], 20[] 

Price to public [$][€][£] [],000,000 (or []%) 

Underwriting discount [$][€][£][],000,000 (or []%) 

Proceeds to Sponsor [$][€][£][],000,000 (or []%) 

Payments on the class B notes are subordinated to payments on the class A notes. Payments on the class C 

notes are subordinated to payments on the class A and class B notes. Payments on the class D notes are 

subordinated to payments on the class A notes, class B notes and class C notes.  

Neither the United States Securities and Exchange Commission nor any state securities commission 

has approved or disapproved of these notes or determined if this Prospectus is truthful or complete. 

Any representation to the contrary is a criminal offence.  

The Issuer has not registered and does not intend to register as an investment company under th e 

United States Investment Company Act of 1940, as amended (the "Investment Company Act"). 

Please review and carefully consider the Risk Factors beginning on page 11 of the Base Prospectus and 

any additional Risk Factors on page [•] of this Drawdown Prospectus before purchasing any notes.  

Prospective investors should read this Drawdown Prospectus and the Base Prospectus carefully before 

making an investment. A note is not a deposit and neither the notes nor the underlying Receivables are 

insured or guaranteed by Tesco Personal Finance PLC or by any United Kingdom or United States 

governmental agency.  The notes offered in this Drawdown Prospectus and the Base Prospectus will be 

obligations of the Issuer only. The Issuer will only have a limited pool of assets to satisfy its obligations 

under the notes. The notes will not be obligations of Tesco Personal Finance PLC or any of its affiliates. 

If issued under this Drawdown Prospectus, Regulation S Notes (as defined herein) of each class will be 

represented on issue by beneficial interests in one or more permanent global note certificates (each a 

Regulation S Global Note Certificate), in fully registered form, without interest coupons attached, which 

will be registered in the name of a nominee for and deposited with a Common Depositary (or, with respect to 

notes held pursuant to the New Safekeeping Structure for global notes which are intended to constitute 

eligible collateral for Eurosystem monetary policy operations (the NSS), a common safekeeper (the 

Common Safekeeper)) for Euroclear Bank S.A./N.V. (Euroclear) and Clearstream Banking, société 

anonyme (Clearstream) (or, with respect to notes in NSS form in the name of a nominee of a Common 

Safekeeper for Euroclear and Clearstream, Luxembourg). If issued under this Drawdown Prospectus, Rule 

144A Notes (as defined herein) of each class will be represented on issue by beneficial interests in one or 

more permanent global note certificates (each a Rule 144A Global Note Certificate), in fully registered 

form, without interest coupons attached, which will be deposited with The Bank of New York Mellon, as 

custodian (DTC Custodian) for, and registered in the name of, Cede & Co. as nominee of, The Depository 

Trust Company (DTC).  Ownership interests in the Regulation S Global Note Certificates and in the Rule 

144A Global Note Certificates (together, the Global Note Certificates) will be shown on, and transfers 



FORM OF DRAWDOWN PROSPECTUS 

 

  

 - 330 -  
 

thereof will only be effected through, records maintained by Euroclear, Clearstream and DTC (as relevant), 

and their respective participants. Notes in definitive certificated, fully registered form will be issued only in 

the limited circumstances described herein. In each case, purchasers and transferees of notes will be deemed 

to have made certain representations and agreements. See "Forms of the Notes" and "Plan of Distribution" in 

the Base Prospectus. 
 

Arranger 

[] 

 
Lead Manager 

[] 

 

Dealer(s) 
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IMPORTANT NOTICES 

In the event that any withholding or deduction for or on account of any taxes, duties, assessments or 

governmental charges of whatever nature is imposed, levied, collected, withheld or assessed on payments of 

principal or interest in respect of the notes or the coupons by the United Kingdom, or any other jurisdiction 

or any political subdivision or any authority in or of such jurisdiction having power to tax, the Issuer or the 

Paying Agents on behalf of the Issuer shall make such payments after such withholding or deduction and 

neither the Issuer nor the Paying Agents will be required to make any additional payments to Noteholders  in 

respect of such withholding or deduction. 

Payments will be subject in all cases to any withholding or deduction required pursuant to an agreement 

described in Section 1471(b) of the U.S. Internal Revenue Code of 1986, as amended (the Code) or 

otherwise imposed pursuant to Sections 1471 through 1474 of the Code (or any regulations thereunder or 

official interpretations thereof) or an intergovernmental agreement between the United States and another 

jurisdiction facilitating the implementation thereof (or any law implementing such an intergovernmental 

agreement).   

This document constitutes a Prospectus for the purposes of Article 5.4 of the Prospectus Directive and is 

supplemental to and must be read in conjunction with the Base Prospectus.  Full information on the Issuer 

and the offer of the notes is only available on the basis of the combination of this Drawdown Prospectus and 

the Base Prospectus. The Base Prospectus is available for viewing at the specified offices of the Principal 

Paying Agent and copies may be obtained from the specified offices of the Principal Paying Agent.  

The Issuer has confirmed to the Dealers named under "Plan of Distribution" below that this Drawdown 

Prospectus, when read in conjunction with the Base Prospectus, contains all information which is (in the 

context of the Programme, the issue, offering and sale of the notes) material; that such information is true 

and accurate in all material respects and is not misleading in any material respect; that any opinions, 

predictions or intentions expressed in this Drawdown Prospectus are honestly held or made and are not 

misleading in any material respect; that this Drawdown Prospectus does not omit to state any material fact 

necessary to make such information, opinions, predictions or intentions (in the context of the Programme, the 

issue and offering and sale of the notes) not misleading in any material respect; and that all proper enquiries 

have been made to verify the foregoing. 

No person has been authorised to give any information or to make any representation not contained in or not 

consistent with this Drawdown Prospectus or any other document entered into in relation to the Programme 

or any information supplied by the Issuer or such other information as is in the public domain and, if given 

or made, such information or representation should not be relied upon as having been authorised by the 

Issuer or by any Dealer. 

No representation or warranty is made or implied by the Transferor, the Dealers, the Note Trustee or any 

Paying Agent or any of their respective affiliates, and neither the Dealers nor any of their respective affiliates 

makes any representation or warranty or accepts any responsibility as to the accuracy or completeness of the 

information contained in this Drawdown Prospectus. Neither the delivery of this Drawdown Prospectus nor 

the offering, sale or delivery of any Note shall, in any circumstances, create any implication that the 

information contained in this Drawdown Prospectus is true subsequent to the date hereof or the date upon 

which any future Drawdown Prospectus (in relation to any future issue of other notes) is produced or that 

there has been no adverse change, or any event reasonably likely to involve any adverse change, in the 

condition (financial or otherwise) of the Issuer since the date thereof or, if later, the date upon which any 

future Drawdown Prospectus (in relation to any future issue of other notes) is produced or that any other 

information supplied in connection with the Programme is correct at any time subsequent to the date on 

which it is supplied or, if different, the date indicated in the document containing the same. No request has 

been made for a certificate permitting public offers of the notes in other member states of the European 

Union. 
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The distribution of this Drawdown Prospectus and the offering, sale and delivery of the notes in certain 

jurisdictions may be restricted by law. Persons in possession of the Drawdown Prospectus are required by 

the Issuer and the Dealers to inform themselves about and to observe any such restrictions. For a description 

of certain restrictions on offers, sales and deliveries of notes and on the distribution of this Drawdown 

Prospectus and other offering material relating to the notes, see "Plan of Distribution" in the Base 

Prospectus. 

Certain figures included in this Drawdown Prospectus have been subject to rounding adjustments; 

accordingly, figures shown for the same category presented in different tables may vary slightly and figures 

shown as totals in certain tables may not be an arithmetic aggregation of the figures which precede them. 

The information about these Series 20[•]-[•] Notes appears in two separate documents: a Base Prospectus 

and this Drawdown Prospectus. The Base Prospectus provides general information about each Note Series 

issued under the Programme, some of which may not apply to the Series 20[•]-[•] Notes described in this 

Drawdown Prospectus. With respect to the Series 20[•]-[•] Notes, this Drawdown Prospectus is the "relevant 

Drawdown Prospectus" or the "applicable Drawdown Prospectus" referred to in the Base Prospectus.  

This Drawdown Prospectus may be used to offer and sell the Series 20[•]-[•] Notes only if accompanied by 

the Base Prospectus. 

This Drawdown Prospectus may supplement the disclosure in the Base Prospectus. If the terms in this 

Drawdown Prospectus differ from the terms in the Base Prospectus, the terms in this Drawdown Prospectus 

will apply to the Series 20[•]-[•] Notes. 

Prospective investors should rely only on the information in this Drawdown Prospectus and the Base 

Prospectus, including information incorporated by reference. The Issuer has not authorised anyone to 

provide investors with different information. 
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TRANSACTION FEATURES 

The following is qualified in its entirety by the Base Prospectus. Words and expressions defined in the Base 

Prospectus shall have the same meanings below. 

[To be repeated for each Series] 

NOTE SERIES 

Series Number: Series [] 

Class of Note: [] 

Issue Date: [] 

Issue Price: [] per cent. 

Ratings: [] 

Principal Amount: [] 

Net Proceeds: [] 

Specified Currency: [] 

Specified Denominations: [] 

Fixed or Floating Designation: [] 

Scheduled Redemption Date : [] 

Final Redemption Date: [] 

Initial Rate (if applicable): [] 

Margin: [] 

Additional Interest Margin: [Not Applicable]/[] 

Day Count Fraction[s]: [] 

Interest Determination Date: [] 

First Interest Payment Date : [] 

Interest Commencement Date : [] 

Floating Rate Commencement Date 

(if applicable): 

[] 

Regular Interest Payment Dates: [] 

Redemption Period Interest Payment 

Dates: 

[] 
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[LIBOR (in the case of the first 

Interest Period)]: 

[] 

[EURIBOR (in the case of the first 

Interest Period)]: 

[] 

Redenomination, Renominalisation 

and Reconventioning: 

[YES/NO] 

Indication of Yield: [] 

Additional Details of Related Swap 

Agreement (if any): 

[] 

Denomination: [] 

Listing: [] 

Clearing System: [] 

Other External Credit Enhancement: [None/Specify] 

Additional Business Centre(s): [] 

Additional Financial Centre(s): [] 

Business Day: [] 

Business Day Convention: [] 

Form of notes: Registered Notes: 

 [Regulation S Global Note Certificates registered in the name of a 

nominee for a [Common Depositary][Common Safekeeper] for 

Euroclear and Clearstream, Luxembourg]/[U.S. Global Note 

Certificates registered in the name of a nominee for DTC] 

Call Date: [None/specify the Call Date]] 

Additional Event(s) of Default: [None/specify] 

[Debt or Equity for US taxation 

purposes]: 

[] 

[Issued with Original Issue Discount 

for US taxation purposes]: 

[Yes/No] 

Intended to be held in a manner 

which would allow Eurosystem 

eligibility: 

[Yes][No] 

[Note that the designation “yes” simply means that the Notes are 

intended upon issue to be deposited with one of the ICSDs as 

common safekeeper, and registered in the name of a nominee of 

one of the ICSDs acting as common safekeeper, and does not 

necessarily mean that the Notes will be recognized as eligible 
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collateral for Eurosystem monetary policy and intra‑day credit 

operations by the Eurosystem either upon issue or at any or all 

times during their life. Such recognition will depend upon the 

ECB being satisfied that Eurosystem eligibility criteria have been 

met. [The designation “yes” does not mean that the Eurosystem 

eligibility criteria have been or will be met in respect of the 

Notes.  Each prospective investor is required to independently 

assess and determine the prospects of the ECB being satisfied 

that Eurosystem eligibility criteria are met in respect of the 

Notes.]][Include this text if “yes” selected] 
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LOAN NOTE SUPPORTING SERIES 

The notes of this Note Series will be collateralised by the class [class] [year] – [identifier] Loan Note 

(the Related Loan Note) which shall have the following terms as set out in the class [] supplement to []. 

[To be repeated for each Series] 

Designation for the purposes of the 

STDCMA: 

Class [] 

Issuance Date: [] 

Initial Principal Amount: [] 

Class [•] Required Subordinated 

Percentage (if applicable): 

[]% 

First Monthly Period End Date: [] 

Distribution Date: [] 

First Loan Note Interest Payment 

Date: 

[] 

Loan Note Interest Payment Date : [] 

Loan Note Interest Period: [] 

Loan Note Interest Rate: [] 

Series Cash Reserve Account: [NO/specify whether series cash reserve is established for an 

individual Loan Note or Loan Note of different series] 

[Required Series Cash Reserve 

Account Amount/ Series Cash 

Reserve Account Percentage] 

[None]/[Specify] 

Scheduled Redemption Date : [] 

Stated Monthly Accumulation 

Amount: 

[] 

Controlled Amortisation Loan Note: [Yes]/[No] 

Final Redemption Date: [] 

Additional Early Redemption Events: [None]/[Specify] 

Optional Early Redemption in full: [None]/[Specify] 

Programme Reserve Account 

Percentage 

[None]/[Specify] 

Required Accumulation Reserve [None]/[Specify] 
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Account Amount: 

Additional Junior Cost Items: [None]/[Specify] 

The Loan Note will have a Loan Note Revolving Period and an Accumulation Period and may have an 

Amortisation Period as more fully described in the Base Prospectus.  

[The Accumulation Period Commencement Date means, in respect of the Loan Note, the first day of the 

month that is [] whole months prior to the Scheduled Redemption Date for the Loan Note provided, 

however that, if the Accumulation Period Length for such Loan Note is less than [] months, the 

Accumulation Period Commencement Date will be the first day of the month that is the number of whole 

months prior to such Scheduled Redemption Date at least equal to the Accumulation Period Length and, as a 

result, the number of Monthly Periods during the period from the Accumulation Period Commencement 

Date to such Scheduled Redemption Date will be at least equal to the number of months comprising the 

Accumulation Period Length.][To be included if Accumulation Period Commencement Date is different from 

that set out in the Base Prospectus. The Accumulation Period Commencement Date must be less than 18 

whole months prior to the Scheduled Redemption Date for the Loan Note.] 

The Weighted Average Interest Margin as of the date hereof is [] per cent. 
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PARTIES 
 

Dealer: []  

Issuer: Delamare Cards MTN Issuer plc. 

Note Trustee: The Bank of New York Mellon, acting through its London branch 

Principal Paying Agent and Agent 

Bank for the notes: 

The Bank of New York Mellon, London Branch. The Principal 

Paying Agent will, subject to the terms of the Paying Agency 

Agreement, make payments of interest and principal when due on 

the notes.  The Agent Bank will calculate the interest rates 

applicable to each class of notes. The Principal Paying Agent and 

Agent Bank's address in London is, at the date of this Drawdown 

Prospectus, One Canada Square, London E14 5AL. 

US Paying Agent: [No/specify] 

DTC Custodian: [No/specify] 

Registrar: The Bank of New York Mellon (Luxembourg) S.A. 

Calculation Agent: The Bank of New York Mellon, London Branch 

Paying Agent: The Bank of New York Mellon at its Specified Office in [], 

which is, at the date of this Drawdown Prospectus, []. 

Receivables Trustee: Delamare Cards Receivables Trustee Limited. 

Funding 1: Delamare Cards Funding 1 Limited. 

Sponsor, Transferor, Transferor 

Beneficiary and Servicer: 

Tesco Personal Finance PLC. 

Security Trustee: The Bank of New York Mellon 

Swap Counterparty: [No/specify]. 

Cash Manager: Tesco Personal Finance PLC. 

OTHER NOTE SERIES ISSUED 

Note Series 

Ratings 

(S&P/ 

Fitch) 

Issuance 

Date 

Tranche 

Size 

Note Interest 

Rate 
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TPF TOTAL PORTFOLIO INFORMATION 

The following tables show information relating to the historic performance of Eligible Accounts originated 

using TPF's underwriting criteria. The Receivables from certain of these accounts will ultimately back the 

notes and comprise the Receivables Trust (the Securitised Portfolio). 

Receivable Yield Considerations 

The following table sets forth the gross revenues from finance charges and fees billed to Accounts in the TPF 

Total Portfolio for each of the years ended [], [], [], [] and []. These revenues vary for each account 

based on the type and volume of activity for each account. The historical yield figures in these tables are 

calculated on an accrual basis. Collections of Receivables included in the Delamare Cards Receivables Trust 

will be on a cash basis and may not reflect the historical yield experience in the table.  For further detail, 

please see the Base Prospectus. 

TPF Total Portfolio Yield 
 

 Year Ended 

 [] [] [] [] [] 

Average Receivables Outstanding (£)
(1)

 ......................  [] [] [] [] [] 

Accrued Finance Charges and Fees (£)
(2)(3)

 .................  [] [] [] [] [] 
Yield from Finance Charges and Fees

(4)(6)
...................  [] [] [] [] [] 

Yield from Interchange
(5)(6)

...........................................  [] [] [] [] [] 

Yield from Charges, Fees and Interchange
(6)

 ..............  [] [] [] [] [] 

 

 __________________  

Notes: 

(1) Average Receivables Outstanding is the average monthly closing account balance across each year.  

(2) Accrued Finance Charges and Fees are comprised of monthly Periodic Finance Charges and other credit card fees.  

(3) Accrued Finance Charges and Fees are presented net of adjustments made pursuant to Tesco Personal Finance PLC's normal servicing 

procedures, including removal of incorrect or disputed monthly Periodic Finance Charges.  

(4) Yield from Finance Charges and Fees is the result of dividing the annualised Accrued Finance Charges and Fees by the Average Receivables 

Outstanding for the period. 

(5) Yield from Interchange is the result of dividing annualised revenue attributable to Interchange received during the period by Average 

Receivables Outstanding for the period. The amount of Interchange for each of the periods indicated above has been estimated.  

(6) All data is presented on an annualised basis.  
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Delinquency and Loss Experience 

The following tables set forth the delinquency and loss experience for each of the periods shown for the TPF 

Total Portfolio of credit card accounts. The TPF Total Portfolio's delinquency and loss experience is 

comprised of segments which may, when taken individually, have delinquency and loss characteristics 

different from those of the overall TPF Total Portfolio of credit card accounts. Because the Securitised 

Portfolio is only a portion of the TPF Total Portfolio, actual delinquency and loss experience with respect to 

the Receivables comprised therein may be different from that set forth below for the TPF Total Portfolio. 

There can be no assurance that the delinquency and loss experience for the Securitised Portfolio in the future 

will be similar to the historical experience of the TPF Total Portfolio set forth below. For further detail, 

please see the Base Prospectus. 

Delinquency Experience 

TPF Total Portfolio 
 
 As at end [] As at end [] As at end [] As at end [] As at end [] 

 Receivables 
(£) 

% of  Total 
Receivables 

Receivables 
(£) 

% of  Total 
Receivables 

Receivables 
(£) 

% of  Total 
Receivables 

Receivables 
(£) 

% of  Total 
Receivables 

Receivables 
(£) 

% of  Total 
Receivables 

Receivables 
outstanding............  [] [] [] [] [] [] [] [] [] [] 

Receivables 
delinquent           
Up to 29 days .........  [] [] [] [] [] [] [] [] [] [] 
30-59 days ..............  [] [] [] [] [] [] [] [] [] [] 
60-89 days ..............  [] [] [] [] [] [] [] [] [] [] 
90-119 days ............  [] [] [] [] [] [] [] [] [] [] 
120-149 days ..........  [] [] [] [] [] [] [] [] [] [] 
150-179 days ..........  [] [] [] [] [] [] [] [] [] [] 
180-209 days ..........  [] [] [] [] [] [] [] [] [] [] 
210-239 days ..........  [] [] [] [] [] [] [] [] [] [] 
240-269 days ..........  [] [] [] [] [] [] [] [] [] [] 

270-299 days ..........  [] [] [] [] [] [] [] [] [] [] 
300-329 days ..........  [] [] [] [] [] [] [] [] [] [] 

330 Days +..............  [] [] [] [] [] [] [] [] [] [] 

           
Total 180 days or 
more delinquent ...  [ ] [ ] [ ] [ ] [ ] [ ] [ ] [ ] [ ] [ ] 

Total 30 days or 
more delinquent ...  [ ] [ ] [ ] [ ] [ ] [ ] [ ] [ ] [ ] [ ] 

 
 __________________________  
Notes: 

(1) The Receivables outstanding on the Accounts consist of all amounts due from cardholders as posted to the Accounts as of the end of the period 
shown. 

(2) Amounts may not add up to total due to rounding.  
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Gross Charge-Off Experience 

TPF Total Portfolio 
 

  

[ ] 

Months 
Ended  Year Ended 

  []  [] [] [] [] 

Average Receivables Outstanding (£)............................................   []  [] [] [] [] 
Average Accounts Outstanding......................................................   []  [] [] [] [] 
Total Gross Charge-Offs (£) ...........................................................   []  [] [] [] [] 

Total Gross Charge-Offs as a % of Average Receivables............   []  [] [] [] [] 
Recoveries (£)..................................................................................   []  [] [] [] [] 
Total Net Charge-Offs (£)...............................................................   []  [] [] [] [] 

Total Net Charge-Offs as a % of Average Receivables 
Outstanding......................................................................................  

 
[]  [] [] [] [] 

Total Number of Accounts Charged–Off ......................................   []  [] [] [] [] 
Total Number of Accounts Charged-Off as a % of Average 
Accounts Outstanding .....................................................................  

 
[]  [] [] [] [] 

Average Net Charge-Off Amount (£) ............................................   []  [] [] [] [] 

 

 __________________  
Notes: 
(1) Average Receivables Outstanding is the average of the monthly Receivables balance during the period indicated.  

(2) Total Gross Charge-Offs are total principal and interest Charge-Offs and do not include the amount of any reductions in Average Receivables 
Outstanding due to fraud, returned goods, customer disputes or other miscellaneous Credit Adjustments.  

(3) All percentages shown above are annualised. 
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Maturity Assumptions 

The following table sets forth the highest and lowest cardholder monthly payment rates for the TPF Total 

Portfolio during any month in the periods shown and the average cardholder monthly payment rates for all 

months during the periods shown, in each case calculated as a percentage of total opening monthly account 

balances during the periods shown. Payment rates shown in the table are based on amounts which would be 

deemed payments of Principal Receivables and Finance Charge Receivables with respect to the related credit 

card accounts. 

Cardholder Monthly Payment Rates 

TPF Total Portfolio 
 

  Year Ended 

  [] [] [] [] [] 

Lowest Monthly Payment Rate .................................   [] [] [] [] [] 

Highest Monthly Payment Rate ................................   [] [] [] [] [] 
Monthly Average....................................................   [] [] [] [] [] 

 

 __________________  
Notes: 
(1) Payment Rate is the result of dividing the sums of all payments received in the month by the outstanding balance at the start of the month.  

(2) Lowest Monthly Payment Rate is the lowest monthly payment rate within the calendar year.  
(3) Highest Monthly Payment Rate is the highest monthly payment rate within the calendar year. 
(4) Monthly Average Payment Rate is the average monthly payment rate over the calendar year. 
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RECEIVABLES INFORMATION 

As at [] 

The following tables summarise the Securitised Portfolio by various criteria as of the close of business on 

[]. Because the future composition of the Securitised Portfolio may change over time, these tables are not 

necessarily indicative of the composition of the Securitised Portfolio at any time subsequent to []. 

Composition by Account Balance 

Securitised Portfolio 

 

Account Balance Range 

Total 

Number of 

Accounts 

Percentage 
of Total 

Number of 

Accounts 

Receivables 

(£) 

Percentage 

of Total 

Receivables 

Credit Balance..........................................  [] []% [] []% 
No Balance ..............................................  [] []% [] []% 

£0.01—£5,000.00 ....................................  [] []% [] []% 

£5,000.01—£10,000.00 ............................  [] []% [] []% 

£10,000.01—£15,000.00...........................  [] []% [] []% 

£15,000.01—£20,000.00...........................  [] []% [] []% 

£20,000.01—£25,000.00...........................  [] []% [] []% 

£25,000.01 or more ..................................  [] []% [] []% 

Total ......................................................  [] 100.0% [] 100.0% 

Average Account Balance  £[]    
 
 __________________________  
Notes: 

Amounts may not add up to total due to rounding 
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Composition by Credit Limit 

Securitised Portfolio 
 

Credit Limit Range  

Total 

Number of 

Accounts 

Percentage 

of Total 

Number of 

Accounts 

Receivables 

(£) 

Percentage 

of Total 

Receivables 

Less than or equal to £5,000.00 .................  [] []% [] []% 

£5,000.01—£10,000.00 ............................  [] []% [] []% 
£10,000.01—£15,000.00...........................  [] []% [] []% 

£15,000.01—£20,000.00...........................  [] []% [] []% 

£20,000.01—£25,000.00...........................  [] []% [] []% 

£25,000.01 or more ..................................  [] []% [] []% 

Total ......................................................  [] 100.0% [] 100.0% 

Average Credit Limit £[]    

Weighted Average Credit Limit(1) £[]    

 
 __________________________  

Notes: 
(1) Weighted by balance 

Amounts may not add up to total due to rounding 

Composition by Period of Delinquency 

Securitised Portfolio 
 

Period of Delinquency (Days 

Contractually Delinquent)  

Total 
Number of 

Accounts 

Percentage 

of Total 
Number of 

Accounts 

Receivables 

(£) 

Percentage 
of Total 

Receivables 

Not Delinquent.........................................  [] []% [] []% 
Up to 29 Days..........................................  [] []% [] []% 

30 to 59 Days ..........................................  [] []% [] []% 

60 to 89 Days ..........................................  [] []% [] []% 

90 or More Days ......................................  [] []% [] []% 

Total ......................................................  [] 100.0% [] 100.0% 

 
 __________________  
Notes:  

Amounts may not add up to total due to rounding 
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Composition by Account Age 

Securitised Portfolio 
 

Account Age 

Total 

Number of 

Accounts 

Percentage 

of Total 

Number of 

Accounts 

Receivables 

(£) 

Percentage 

of Total 

Receivables 

Not more than 1 year................................  [] []% [] []% 

Over 1 to 2 Years .....................................  [] []% [] []% 
Over 2 to 3 Years .....................................  [] []% [] []% 

Over 3 to 4 Years .....................................  [] []% [] []% 

Over 4 to 8 Years .....................................  [] []% [] []% 

Over 8 Years............................................  [] []% [] []% 

Total ......................................................  [] 100.0% [] 100.0% 

 
 __________________  
Notes:  

Amounts may not add up to total due to rounding 

Composition by Payment Behaviour 

Securitised Portfolio 

 

Payment Behaviour 

Total 

Number of 

Accounts 

Percentage 

of Total 

Number of 

Accounts 

Receivables 

(£) 

Percentage 

of Total 

Receivables 

Accounts with minimum payment made .....  [] []% [] []% 

Accounts with full payment made ...............  [] []% [] []% 

Accounts with other or no payments made ...  [] []% [] []% 

Total ......................................................  [] 100.0% [] 100.0% 

 

 __________________  
Notes: 
(1) Table only includes accounts with a balance outstanding on the previous statement date 
(2) Amounts may not add up to total due to rounding 

Geographic Distribution of Accounts 

Securitised Portfolio 

 

Region 

Total 

Number of 

Accounts 

Percentage 

of Total 

Number of 

Accounts 

Receivables 

(£) 

Percentage 

of Total 

Receivables 

East Anglia [] []% [] []% 
East Midlands [] []% [] []% 

Greater London [] []% [] []% 
North [] []% [] []% 

North West [] []% [] []% 

Northern Ireland [] []% [] []% 
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Region 

Total 

Number of 
Accounts 

Percentage 

of Total 

Number of 
Accounts 

Receivables 
(£) 

Percentage 

of Total 
Receivables 

Scotland [] []% [] []% 

South East Exl. London [] []% [] []% 

South West [] []% [] []% 

Wales [] []% [] []% 
West Midlands [] []% [] []% 

Yorks and Humberside [] []% [] []% 

Channel Islands and Isle of Man [] []% [] []% 

Unknown [] []% [] []% 

Total [] 100.0% [] 100.0% 

 

 __________________  
Notes:  

Amounts may not add up to total due to rounding 
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Performance on a Monthly Basis 

Securitised Portfolio 
 

 Month ended 

 [ ]  [ ]  [ ]  []  []  []  

Principal Receivables Outstanding (£) []  []  []  []  []  []  

Total Receivables Outstanding (£) []  []  []  []  []  []  

Net Losses as % of Principal 

Receivables Outstanding 

[]%  []%  []%  []%  []%  []%  

Percentage of Total Receivables 

Delinquent 30+ Days 

[]%  []%  []%  []%  []%  []%  

Yield from Finance Charges, Fees and 

Interchange 

[]%  []%  []%  []%  []%  []%  

Receivables Principal Payment Rate []%  []%  []%  []%  []%  []%  

Percentage of accounts making 

minimum monthly payment 

[]%  []%  []%  []%  []%  []%  

Percentage of accounts making full 

payment 

[]%  []%  []%  []%  []%  []%  

 

 Month ended 

 []  []  []  []  []  []  

Principal Receivables Outstanding (£) []  []  []  []  []  []  

Total Receivables Outstanding (£) []  []  []  []  []  []  

Net Losses as % of Principal 

Receivables Outstanding 

[]%  []%  []%  []%  []%  []%  

Percentage of Total Receivables 

Delinquent 30+ Days 

[]%  []%  []%  []%  []%  []%  

Yield from Finance Charges, Fees and 

Interchange 

[]%  []%  []%  []%  []%  []%  

Receivables Principal Payment Rate []%  []%  []%  []%  []%  []%  

Percentage of accounts making 

minimum monthly payment 

[]%  []%  []%  []%  []%  []%  
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Percentage of accounts making full 

payment 

[]%  []%  []%  []%  []%  []%  

 

 Month ended 

 []  []  []  []  []  []  

Principal Receivables Outstanding (£) []  []  []  []  []  []  

Total Receivables Outstanding (£) []  []  []  []  []  []  

Net Losses as % of Principal 

Receivables Outstanding 

[]%  []%  []%  []%  []%  []%  

Percentage of Total Receivables 

Delinquent 30+ Days 

[]%  []%  []%  []%  []%  []%  

Yield from Finance Charges, Fees and 

Interchange 

[]%  []%  []%  []%  []%  []%  

Receivables Principal Payment Rate []%  []%  []%  []%  []%  []%  

Percentage of accounts making 

minimum monthly payment 

[]%  []%  []%  []%  []%  []%  

Percentage of accounts making full 

payment 

[]%  []%  []%  []%  []%  []%  

 

 __________________  
Notes:  
(1) Principal Receivables Outstanding represent the closing balance of Principal Receivables at the period end.  

(2) Total Receivables Outstanding represent the closing balance of all Receivables at the period end.  
(3) Net Losses are charged-off Principal Receivables minus Recoveries.  

(4) Receivables Principal Payment Rate is the result of dividing the principal collections received in the month by the opening balance of Principal 
Receivables at the start of that month. 



SWAP AGREEMENTS 

 

  

 - 351 -  
 

SWAP AGREEMENTS 

[Describe name, organisational form and general character of the business of the swap counterparty.] 

[Describe operation and material terms of the swap agreement, including limits on the timing or amounts of 

payments or any conditions to payments and swap permitted investments.] 

[Describe any material provisions of the swap agreement including whether it is subject to a Redemption 

Protection Period and the related provisions.] 
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PLAN OF DISTRIBUTION 
 

Names of Dealers: [Give details] 

Stabilising Manager (if any): [Give name] 

Additional Selling Restrictions: [Give details] 

 Class [] 

ISIN: [] 

Common Code: [] 

CUSIP: [] 

For the purposes of the U.S. federal securities laws, Dealers engaged in the distribution of these Series 

20[]-[] Notes may be deemed to be "underwriters". Subject to the terms and conditions of the Dealer 

Agreement as supplemented by the relevant subscription agreement for these Series 20[]-[] Notes, the 

Issuer has agreed to sell to each of the Dealers named below, and each of those Dealers has severally agreed 

to purchase, the Principal Amount of these Series 20[]-[] Notes set forth opposite its name: 
 

Dealers Class [] Aggregate Amount 

[] [] [] 

[] [] [] 

Total []  

The several Dealers have agreed, subject to the terms and conditions of the Dealer Agreement (as 

supplemented by the relevant subscription agreement), to purchase all [] aggregate Principal Amount of 

these Series 20[]-[] Notes if any of these Series 20[]-[] Notes are purchased. 

The Dealers have advised the Issuer that the several Dealers propose initially to offer these Series 20[]-[] 

Notes to the public at the public offering price set forth on the cover page of this Drawdown Prospectus, and 

to certain other Dealers at that public offering price less a concession not in excess of []% of the Principal 

Amount of these Series 20[]-[] Notes. The Dealers may allow, and those other Dealers may reallow to 

additional Dealers, a concession not in excess of []% of the Principal Amount. 

After the public offering, the public offering price and other selling terms may be changed by the Dealers. 

In connection with the sale of these Series 20[]-[] Notes, the Dealers may engage in: 

 over-allotments, in which members of the syndicate selling these Series 20[]-[] Notes sell more 

notes than the Issuer actually sold to the syndicate, creating a syndicate short position; 

 stabilising transactions, in which purchases and sales of these Series 20[]-[] Notes may be made 

by the members of the selling syndicate at prices that do not exceed a specified maximum; 
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 syndicate covering transactions, in which members of the selling syndicate purchase these Series 

20[]-[] Notes in the open market after the distribution has been completed in order to cover 

syndicate short positions; and 

 penalty bids, by which Dealers reclaim a selling concession from a syndicate member when any of 

these Series 20[]-[] Notes originally sold by that syndicate member are purchased in a syndicate 

covering transaction to cover syndicate short positions. 

These stabilising transactions, syndicate covering transactions and penalty bids may cause the price of these 

Series 20[]-[] Notes to be higher than it would otherwise be. These transactions, if commenced, may be 

discontinued at any time. 

The Issuer has agreed to indemnify the Dealers against certain liabilities, including liabilities under 

applicable securities laws. 

The gross proceeds of the issue of the notes will be £[]. The sum of the fees and commissions payable on 

the issue of the notes is estimated to be []. The fees and commissions payable on the issue of the notes will 

be deducted from the gross proceeds of the issue. The net proceeds of the issue of the notes after exchanging 

such amounts into Sterling pursuant to the Swap Agreement referred to below will be applied by the Issuer, 

to purchase the Series 20[]-[] Loan Note issued by Funding 1 on the Issue Date. The net proceeds of the 

issue will be []. 

[This Drawdown Prospectus and the Base Prospectus may be used by [] and/or other affiliates of the 

Sponsor in connection with offers and sales related to market making transactions in these Series 20[]-[] 

Notes. These affiliates may act as principal or agent in these market-making transactions. Market making 

sales will be made at prices related to the prevailing market prices at the time of sale.]  
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LISTING APPLICATION 

This document comprises the Drawdown Prospectus required to list the issue of notes described herein 

pursuant to the Programme of the Issuer. 
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RESPONSIBILITY 

The Issuer accepts responsibility for the information contained in this Drawdown Prospectus. 

Signed on behalf of the Issuer: 

 

By: ........................................................  
duly authorised 
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GENERAL INFORMATION 

The admission of the Programme to listing on the Official List of the Irish Stock Exchange plc and to trading 

on the regulated market of the Irish Stock Exchange plc is expected to take effect on 2 November 2017. 

The listing of the notes on the regulated market of the Irish Stock Exchange plc will be expressed as a 

percentage of their principal amount (exclusive of accrued interest). This Note Series intended to be admitted 

to listing on the Official List of the Irish Stock Exchange plc and admitted to trading on the regulated market 

of the Irish Stock Exchange plc will be so admitted to listing and trading upon submission to the Irish Stock 

Exchange plc and the regulated market of the Irish Stock Exchange plc of this Drawdown Prospectus and 

any other information required by the Irish Stock Exchange plc and the regulated market of the Irish Stock 

Exchange plc, subject in each case to the issue of the relevant notes. Prior to official listing, dealings will be 

permitted by the regulated market of the Irish Stock Exchange plc in accordance with its rules. Transactions 

will normally be effected for delivery on the third working day in London after the day of the transaction.  

However, notes may be issued pursuant to the Programme which will not be admitted to list ing, trading 

and/or quotation by the Irish Stock Exchange plc or any other listing authority, stock exchange and/or 

quotation system or which will be admitted to listing, trading and/or quotation by such listing authority, 

stock exchange and/or quotation system as the Issuer and the relevant Dealer(s) may agree. 

The class D VFN notes will be issued pursuant to a Pricing Supplement and will not be listed on the Official 

List or the Irish Stock Exchange plc or listed or admitted to trading on any other regulated market, stock 

exchange and/or quotation system. 

The Issuer confirms that the securitised assets backing the issue of this Note Series, namely the distributions 

from Funding 1 to the Issuer in respect of a corresponding notional tranche of a loan note issued by Funding 

1 and ultimately the interest and principal collections in respect of the Receivables, have characteristics that 

demonstrate capacity to produce funds to service any payments due and payable on this Note Series. 

However, investors are advised that this confirmation is based on the information available to the Issuer at 

the date of the Base Prospectus and the relevant Drawdown Prospectus and may be affected by the future 

performance of such securitised assets. Consequently, investors are advised to review carefully the 

disclosure in the Base Prospectus together with any amendments or supplements thereto and other 

documents incorporated by reference in the Base Prospectus and, in relation to any Note Series, the relevant 

Drawdown Prospectus. 

AN INVESTMENT IN THE NOTES IS ONLY SUITABLE FOR FINANCIALLY SOPHISTICATED 

INVESTORS WHO ARE CAPABLE OF EVALUATING THE MERITS AND RISKS OF SUCH 

INVESTMENT AND WHO HAVE SUFFICIENT RESOURCES TO BE ABLE TO BEAR ANY LOSSES 

WHICH MAY RESULT FROM SUCH INVESTMENT. IF PROSPECTIVE INVESTORS ARE IN ANY 

DOUBT ABOUT THE CONTENTS OF THIS BASE PROSPECTUS THEY SHOULD CONSULT THEIR 

STOCKBROKER, BANK MANAGER, SOLICITOR, ACCOUNTANT OR OTHER FINANCIAL 

ADVISER. 

There are no, nor have there been any, governmental, legal or arbitration proceedings (including any such 

proceedings which are pending or threatened of which the Issuer is aware) against or affecting the Issuer or 

any of its assets or revenues, which may have or have had during the months since the Base Prospectus was 

first filed to the date of this Drawdown Prospectus significant effects on the financial position or profitability 

of the Issuer. 

There are no, nor have there been any, governmental, legal or arbitration proceedings (including any such 

proceedings which are pending or threatened of which the Issuer is aware) against or affecting Funding 1 or 

any of its assets or revenues, which may have or have had during the months since the Base Prospectus was 
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first filed to the date of this Drawdown Prospectus significant effects on the financial position or profitability 

of Funding 1. 

There has been no material adverse change in the financial position or prospects of the Issuer since the date 

of its last audited accounts on 31 December 2016.  There has been no significant change in the financial or 

trading position of the Issuer since the date of its last audited accounts on 31 December 2016.  

There has been no material adverse change in Funding 1's financial position or prospects since the date of its 

last audited accounts on 31 December 2016. There has been no significant change in the financial or trading 

position of Funding 1 since the date of its last audited accounts on 31 December 2016.  

There has been no material adverse change in the Receivables Trustee's financial position or prospects since 

the date of its last audited accounts on 31 December 2016. There has been no significant change in the 

financial or trading position of the Receivables Trustee since the date of its last audited accounts on 31 

December 2016. 
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APPENDIX B 

FORM OF FINAL TERMS 

Set out below is the form of final terms which will be completed for each Series of notes issued on a 

particular Issue Date under the below mentioned programme. 

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

U.S. 

IMPORTANT:  You must read the following before continuing.  The following applies to the final terms 

attached to this electronic transmission, and you are therefore advised to read this carefully before reading, 

accessing or making any other use of the final terms.  In accessing the final terms, you agree to be bound by 

the following terms and conditions, including any modifications to them any time you receive any 

information from us as a result of such access. 

NOTHING IN THIS ELECTRONIC TRANSMISSION CONSTITUTES AN OFFER TO SELL OR THE 

SOLICITATION OF AN OFFER TO BUY THE SECURITIES OF THE ISSUER.  THE FOLLOWING 

FINAL TERMS MAY NOT BE FORWARDED OR DISTRIBUTED TO ANY OTHER PERSON AND 

MAY NOT BE REPRODUCED IN ANY MANNER WHATSOEVER, AND IN PARTICULAR, MAY 

NOT BE FORWARDED TO ANY U.S. PERSON OR TO ANY U.S. ADDRESS.  ANY FORWARDING, 

DISTRIBUTION OR REPRODUCTION OF THIS DOCUMENT IN WHOLE OR IN PART IS 

UNAUTHORISED.  FAILURE TO COMPLY WITH THIS DIRECTIVE MAY RESULT IN A 

VIOLATION OF THE U.S. SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”) OR 

THE APPLICABLE LAWS OF OTHER JURISDICTIONS. 

This final terms has been delivered to you on the basis that you are a person into whose possession this final 

terms may be lawfully delivered in accordance with the laws of the jurisdiction in which you are located.  By 

accessing the final terms, you shall be deemed to have confirmed and represented to us that (a) you have 

understood and agree to the terms set out herein, (b) you consent to delivery of the final terms by electronic 

transmission, (c) you are not a U.S. person (within the meaning of Regulation S under the Securities Act) or 

acting for the account or benefit of a U.S. person and the electronic mail address that you have given to us 

and to which this e-mail has been delivered is not located in the United States, its territories and possessions 

(including Puerto Rico, the U.S. Virgin Islands, Guam, American Samoa, Wake Island and the Northern 

Mariana Islands) or the District of Columbia and (d) if you are a person in the United Kingdom, then you are 

a person who (i) has professional experience in matters relating to investments or (ii) is a high net worth 

entity falling within Article 49(2)(a) to (d) of the Financial Services and Markets Act (Financial Promotion) 

Order 2005. 

This final terms has been sent to you in an electronic form.  You are reminded that documents transmitted 

via this medium may be altered or changed during the process of electronic transmission and consequently 

neither the Issuer, the Joint Lead Managers nor any person who controls it nor any director, officer, 

employee nor agent of it or affiliate of any such person accepts any liability or responsibility whatsoever in 

respect of any difference between the final terms distributed to you in electronic format and the hard copy 

version available to you on request from the Joint Lead Managers.] 

[Except with the prior written consent of the Transferor (a U.S. Risk Retention Waiver Consent) and where 

such sale falls within the exemption provided by section 20 of the final rules promulgated under section 15g 

of the Securities Exchange Act of 1934, as amended (the U.S. Risk Retention Rules), the Notes offered and 

sold by the Issuer may not be purchased by, or for the account or benefit of, any "U.S. Person" as defined in 

the U.S. Risk Retention Rules (Risk Retention U.S. Persons). Prospective investors should note that the 

definition of "U.S. Person" in the U.S. Risk Retention Rules is substantially similar to, but not identical to, 

the definition of "U.S. Person" in Regulation S. Each purchaser of the Notes or a beneficial interest therein 
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acquired on the Closing Date, by its acquisition of the Notes or a beneficial interest therein will be deemed to 

have made certain representations and agreements, including that it (1) either (i) is not a Risk Retention U.S. 

Person or (ii) it has obtained a U.S. Risk Retention Waiver Consent from the Transferor, (2) is acquiring 

such Note or a beneficial interest therein for its own account and not with a view to distribute such Note and 

(3) is not acquiring such Note or a beneficial interest therein as part of a scheme to evade the requirements of 

the U.S. Risk Retention Rules (including acquiring such note through a non-risk retention U.S. Person, rather 

than a Risk Retention U.S. Person, as part of a scheme to evade the 10 per cent. Risk Retention U.S. Person 

limitation in the exemption provided for in section 20 of the U.S. Risk Retention Rules). ] 

[PROHIBITION OF SALES TO EEA RETAIL INVESTORS 

THE NOTES ARE NOT INTENDED, FROM 1 JANUARY 2018, TO BE OFFERED, SOLD OR 

OTHERWISE MADE AVAILABLE TO AND, WITH EFFECT FROM SUCH DATE, SHOULD NOT BE 

OFFERED, SOLD OR OTHERWISE MADE AVAILABLE TO, ANY RETAIL INVESTOR IN THE 

EUROPEAN ECONOMIC AREA (THE EEA). FOR THESE PURPOSES, A RETAIL INVESTOR 

MEANS A PERSON WHO IS ONE (OR MORE) OF (I) A RETAIL CLIENT AS DEFINED IN POINT 

(11) OF ARTICLE 4(1) OF DIRECTIVE 2014/65/EU (MIFID II), (II) A CUSTOMER WITHIN THE 

MEANING OF DIRECTIVE 2002/92/EC, WHERE THAT CUSTOMER WOULD NOT QUALIFY AS A 

PROFESSIONAL CLIENT AS DEFINED IN POINT (10) OF ARTICLE 4(1) OF  MIFID II OR (III) NOT 

A QUALIFIED INVESTOR AS DEFINED IN DIRECTIVE 2003/71/EC (AS AMENDED). 

CONSEQUENTLY, NO KEY INFORMATION DOCUMENT REQUIRED BY REGULATION (EU) NO 

1286/2014 (THE PRIIPS REGULATION) FOR OFFERING OR SELLING THE NOTES OR 

OTHERWISE MAKING THEM AVAILABLE TO RETAIL INVESTORS IN THE EEA HAS BEEN 

PREPARED AND THEREFORE OFFERING OR SELLING THE NOTES OR OTHERWISE MAKING 

THEM AVAILABLE TO ANY RETAIL INVESTOR IN THE EEA MAY BE UNLAWFUL UNDER THE 

PRIIPS REGULATION.] 

FINAL TERMS DATED [Date] 

(to the Base Prospectus dated 2 November 2017) 

Delamare Cards MTN Issuer plc 

(incorporated in England and Wales with limited liability under registered number 6652499) 

(the Issuer) 

Tesco Personal Finance PLC 

as Sponsor, Transferor, Transferor Beneficiary, Cash Manager and Servicer 
(TPF) 

Issue of [£/€/$] [] [title of note] under 
the Delamare Cards Medium Term Note Programme 

(ultimately backed by trust property in the Delamare Cards Receivables Trust)  

 

The Issuer will issue Class [], Series [] Notes 

Principal Amount [$][€][£] [] 

Interest Rate 
[[] per cent. per annum fixed rate] 

[[] month [LIBOR/EURIBOR] [+/-] [] per cent. per annum floating rate] 

Interest Payment Dates 
[]/[the [] day of each month, [in each case subject to adjustment in 

accordance with the [Business Day Convention]/[Specify convention]] 

Scheduled Redemption 

Date 
[]/[Interest Payment Date falling in []] 

Final Redemption Date []/[Interest Payment Date falling in []] 



TRANSACTION FEATURES 

 

  

 - 360 -  
 

Price to public [$][€][£] [] (or []%) 

[Joint] Lead Manager[s] 

[and [Co-]Manager[s]] 
[Insert name and/or logo of each entity] 

Terms used herein shall be deemed to be defined as such for the purposes of the Terms and Conditions set 

forth in the prospectus dated [] 2017 [and the supplement[s] to it dated [] [and []] which [together] 

constitute[s] a base prospectus for the purposes of the Prospectus Directive (the Base Prospectus). This 

document constitutes the Final Terms for the purposes of Article 5.4 of the Prospectus Directive and must be 

read in conjunction with the Base Prospectus.  Full information on the Issuer and the offer of the notes is 

only available on the basis of the combination of these Final Terms and the Base Prospectus. The Base 

Prospectus [and the supplement[s]] to it are] [is] available for viewing on the website of the Central Bank of 

Ireland and at the specified offices of the Principal Paying Agent and copies may be obtained from the 

specified offices of the Principal Paying Agent. 
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TRANSACTION FEATURES 

The following is qualified in its entirety by the Base Prospectus. Words and expressions defined in the Base 

Prospectus shall have the same meanings below. 

[To be repeated for each Series] 

NOTE SERIES 

Series Number: Series []  

Class of Note: []  

Issue Date: []  

Issue Price: [] per cent.  

Ratings: [The Notes to be issued [[have been]/[are expected to be]] rated]: 

[insert details]] by [insert the legal name of the relevant credit 

rating agency entity(ies) and associated defined terms].   

Principal Amount: []  

Net Proceeds: []  

Specified Currency: []  

Specified Denominations: []/[[€100,000] and integral multiples of [€1,000] in excess 

thereof up to and including [€199,000]]  

Fixed or Floating Designation: [Fixed Rate/Floating Rate] [Sterling/Dollar/Euro] Notes [(Option 

1)/(Option 2)/(Option 3)] 

Scheduled Redemption Date : []/[Interest Payment Date falling in []] 

Final Redemption Date: []/[Interest Payment Date falling in []] 

Initial Rate (if applicable): [[] per cent. per annum payable in arrear on each Interest 

Payment Date/Not Applicable] 

Margin: [[+/-] [] per cent. per annum/Not Applicable] 

Additional Interest Margin: [Not Applicable]/[Specify] 

Day Count Fraction[s]: [Actual/Actual (ICMA)] 
[Actual/365] 

[Actual/365 (Fixed)] 

[Actual/360] 

[30/360] 

Interest Determination Date: []/[Each Interest Payment Date]/[Not Applicable]  

First Interest Payment Date : [] 
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Interest Commencement Date : []/[Issue Date]/[Not Applicable]  

Floating Rate Commencement Date: [Specify]/[Not Applicable] 

Regular Interest Payment Dates: []/[the [] day of each month[, in each case subject to 

adjustment in accordance with the [Business Day 

Convention]/[Specify convention]]] 

Redemption Period Interest Payment 

Dates: 

[]/[the [] day of each month[, in each case subject to 

adjustment in accordance with the [Business Day 

Convention]/[Specify convention]]]/[Not Applicable] 

LIBOR/EURIBOR (in the case of the 

first Interest Period) 

[LIBOR]/[EURIBOR] based on linear interpolation of [] month 

and [] month [Sterling]/[Euro] [LIBOR]/[EURIBOR] 

Redenomination, Renominalisation 

and Reconventioning: 

[Yes]/[No]  

Indication of Yield: [Specify]/[Not Applicable] 

Denomination: [Specify]/[Sterling]/[Dollar]/[Euro] 

Listing: [Application for admission to the Official List and for admission 

to trading [has been/is expected to be] made to: []  

Date from which admission effective: [] 

Estimated total expenses related to such admission: []] 

Clearing System(s): []  

Additional Business Centre(s): [Specify]/[None] 

Additional Financial Centre(s): [Specify]/[None] 

Business Day: [] 

Business Day Convention: []/[Following Business Day Convention]/[Modified Following 

Business Day Convention]/[Modified Business Day 

Convention]/[Preceding Business Day Convention]/[No 

Adjustment] 

Form of notes: Registered Notes: 

 [Regulation S Global Note Certificates registered in the name of a 

nominee for a [Common Depositary][Common Safekeeper] for 

Euroclear and Clearstream, Luxembourg]/[U.S. Global Note 

Certificates registered in the name of a nominee for DTC] 

Call Date: [Specify]/[None]  
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Intended to be held in a manner 

which would allow Eurosystem 

eligibility: 

[Yes][No] 

[Note that the designation “yes” simply means that the Notes are 

intended upon issue to be deposited with one of the ICSDs as 

common safekeeper, and registered in the name of a nominee of 

one of the ICSDs acting as common safekeeper, and does not 

necessarily mean that the Notes will be recognized as eligible 

collateral for Eurosystem monetary policy and intra‑day credit 

operations by the Eurosystem either upon issue or at any or all 

times during their life. Such recognition will depend upon the 

ECB being satisfied that Eurosystem eligibility criteria have been 

met. [The designation “yes” does not mean that the Eurosystem 

eligibility criteria have been or will be met in respect of the 

Notes.  Each prospective investor is required to independently 

assess and determine the prospects of the ECB being satisfied 

that Eurosystem eligibility criteria are met in respect of the 

Notes.]][Include this text if “yes” selected]  

Method of distribution [Syndicated/Non-syndicated] 

If syndicated, names of [the/each 

Joint] Lead Manager[s] [and any 

other [Co-]Manager[s]]: 

[] 

Date of Subscription Agreement [] 

If non-syndicated, name of relevant 

Dealer 

[Not applicable/give name] 

ISIN: [] 

Common Code: [] 
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LOAN NOTE SUPPORTING SERIES 

The notes of this Note Series will be collateralised by the class [class] [year] – [identifier] Loan Note 

(the Related Loan Note) which shall have the following terms as set out in the class [] supplement to []. 

[To be repeated for each Series]  

Issuance Date: [] 

Initial Principal Amount: [] 

Class [] Required Subordinated 

Percentage (if applicable): 

[]% 

First Monthly Period End Date: [Specify]/[Not Applicable] 

Distribution Date: []/[the [] day of each month, [in each case subject to 

adjustment in accordance with the [Following Business Day 

Convention]/[Modified Following Business Day 

Convention]/[Modified Business Day Convention]/[Preceding 

Business Day Convention]/[No Adjustment]/[Specify 

convention]] 

First Loan Note Interest Payment 

Date: 

[] 

Loan Note Interest Payment Date : [] and each Distribution Date thereafter up to and including the 

Distribution Date falling in [] 

Loan Note Interest Period: From, and including, a Loan Note Interest Payment Date or, for 

the first Loan Note Interest Period, the Issuance Date, to, but 

excluding, the next Loan Note Interest Payment Date 

Loan Note Interest Rate: [[] per cent. per annum fixed rate] 

[[] month LIBOR [+/-] [] per cent. per annum floating rate] 

Series Cash Reserve Account: [NO/specify whether series cash reserve is established for an 

individual Loan Note or Loan Note of different series] 

[Required Series Cash Reserve 

Account Amount]/[Series Cash 

Reserve Account Percentage] 

[None]/[Specify] 

Scheduled Redemption Date : []/[Loan Note Interest Payment Date falling in []] 

Stated Monthly Accumulation 

Amount: 

[] 

Controlled Amortisation Loan Note: [Yes]/[No] 

Final Redemption Date: []/[Loan Note Interest Payment Date falling in []] 

Additional Early Redemption Events: [None]/[Specify] 



LOAN NOTE SUPPORTING SERIES 

 

  

 - 365 -  
 

Optional Early Redemption in full: [Applicable]/[Not Applicable] 

Programme Reserve Account 

Percentage 

[None]/[Specify] 

Required Accumulation Reserve 

Account Amount: 

[None]/[Specify] 

Additional Junior Cost Items: [None]/[Specify] 

The Loan Note will have a Loan Note Revolving Period and an Accumulation Period and may have an 

Amortisation Period as more fully described in the Base Prospectus.  

[The Accumulation Period Commencement Date means, in respect of the Loan Note, the first day of the 

month that is [] whole months prior to the Scheduled Redemption Date for the Loan Note provided, 

however that, if the Accumulation Period Length for such Loan Note is less than [] months, the 

Accumulation Period Commencement Date will be the first day of the month that is the number of whole 

months prior to such Scheduled Redemption Date at least equal to the Accumulation Period Length and, as a 

result, the number of Monthly Periods during the period from the Accumulation Period Commencement 

Date to such Scheduled Redemption Date will be at least equal to the number of months comprising the 

Accumulation Period Length.][To be included if the Accumulation Period Commencement Date is different 

from that set out in the Base Prospectus. The Accumulation Period Commencement Date must be less than 

18 whole months prior to the Scheduled Redemption Date for the Loan Note.] 

The Weighted Average Interest Margin as of the date hereof is [] per cent. 

 

Signed on behalf of Delamare Cards MTN 

Issuer plc: 

By: ........................................................  

Duly authorised signatory 
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TPF TOTAL PORTFOLIO INFORMATION 

The following tables show information relating to the historic performance of accounts originated using 

TPF's underwriting criteria. The Receivables from certain of these accounts will ultimately bac k the notes 

and comprise the Receivables Trust (the Securitised Portfolio). 

Receivable Yield Considerations 

The following table sets forth the gross revenues from finance charges and fees billed to Accounts in the TPF 

Total Portfolio for each of the years ended [], [], [], [] and []. These revenues vary for each account 

based on the type and volume of activity for each account. The historical yield figures in these tables are 

calculated on an accrual basis. Collections of Receivables included in Delamare Cards Receivables Trust 

will be on a cash basis and may not reflect the historical yield experience in the table.  For further detail, 

please see the Base Prospectus. 

TPF Total Portfolio Yield 
 

 Year Ended 

 [] [] [] [] [] 

Average Receivables Outstanding (£)
(1)

 .........................  [] [] [] [] [] 

Accrued Finance Charges and Fees (£)
(2)(3)

 ....................  [] [] [] [] [] 
Yield from Finance Charges and Fees

(4)(6)
......................  [] [] [] [] [] 

Yield from Interchange
(5)(6)

..............................................  [] [] [] [] [] 

Yield from Charges, Fees and Interchange
(6)

 .................  [] [] [] [] [] 

 

 __________________  
Notes: 

(1) Average Receivables Outstanding is the average monthly closing account balance across each year.  

(2) Accrued Finance Charges and Fees are comprised of monthly Periodic Finance Charges and other credit card fees. 

(3) Accrued Finance Charges and Fees are presented net of adjustments made pursuant to Tesco Personal Finance PLC's normal servicing 

procedures, including removal of incorrect or disputed monthly Periodic Finance Charges. 

(4) Yield from Finance Charges and Fees is the result of dividing the annualised Accrued Finance Charges and Fees by the Average Receivables 

Outstanding for the period. 

(5) Yield from Interchange is the result of dividing annualised revenue attributable to Interchange received during the period by Average 

Receivables Outstanding for the period. The amount of Interchange for each of the periods indicated above has been estimated.  

(6) All data is presented on an annualised basis.  
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Delinquency and Loss Experience 

The following tables set forth the delinquency and loss experience for each of the periods shown for the TPF 

Total Portfolio of credit card accounts. The TPF Total Portfolio's delinquency and loss experience is 

comprised of segments which may, when taken individually, have delinquency and loss characteristics 

different from those of the overall TPF Total Portfolio of credit card accounts. Because the Securitised 

Portfolio is only a portion of the TPF Total Portfolio, actual delinquency and loss experience with respect to 

the Receivables comprised therein may be different from that set forth below for the TPF Total Portfolio. 

There can be no assurance that the delinquency and loss experience for the Securitised Portfolio in the future 

will be similar to the historical experience of the TPF Total Portfolio set forth below. For further detail, 

please see the Base Prospectus. 

Delinquency Experience 

TPF Total Portfolio 
 
 As at end [] As at end [] As at end [] As at end [] As at end [] 

 Receivables 
(£) 

% of  Total 
Receivables 

Receivables 
(£) 

% of  Total 
Receivables 

Receivables 
(£) 

% of  Total 
Receivables 

Receivables 
(£) 

% of  Total 
Receivables 

Receivables 
(£) 

% of  Total 
Receivables 

Receivables 

outstanding............  [] [] [] [] [] [] [] [] [] [] 

Receivables 

delinquent           

Up to 29 days .........  [] [] [] [] [] [] [] [] [] [] 

30-59 days ..............  [] [] [] [] [] [] [] [] [] [] 

60-89 days ..............  [] [] [] [] [] [] [] [] [] [] 

90-119 days ............  [] [] [] [] [] [] [] [] [] [] 

120-149 days ..........  [] [] [] [] [] [] [] [] [] [] 

150-179 days ..........  [] [] [] [] [] [] [] [] [] [] 

180-209 days ..........  [] [] [] [] [] [] [] [] [] [] 

210-239 days ..........  [] [] [] [] [] [] [] [] [] [] 

240-269 days ..........  [] [] [] [] [] [] [] [] [] [] 

270-299 days ..........  [] [] [] [] [] [] [] [] [] [] 

300-329 days ..........  [] [] [] [] [] [] [] [] [] [] 

330 Days +..............  [] [] [] [] [] [] [] [] [] [] 

Up to Date  [] [] [] [] [] [] [] [] [] [] 

Total 180 days or 

more delinquent ...  
[] [] [] [] [] [] [] [] [] [] 

Total 30 days or 
more delinquent ...  [] [] [] [] [] [] [] [] [] [] 

 

 __________________  
Notes: 

(1) The Receivables outstanding on the Accounts consist of all amounts due from cardholders as posted to the Accounts as of the end of the period 
shown. 

(2) Amounts may not add up to total due to rounding.  
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Gross Charge-Off Experience 

[TPF Total Portfolio] 
 

  

[ ] 

Months 

Ended  Year Ended 

  []  [] [] [] [] 

Average Receivables Outstanding (£) ..........................   []  [] [] [] [] 

Average Accounts Outstanding ..................................   []  [] [] [] [] 

Total Gross Charge-Offs (£) ......................................   []  [] [] [] [] 
Total Gross Charge-Offs as a % of Average Receivables   []  [] [] [] [] 

Recoveries (£) .........................................................   []  [] [] [] [] 

Total Net Charge-Offs (£) .........................................   []  [] [] [] [] 

Total Net Charge-Offs as a % of Average Receivables 

Outstanding .............................................................  

 

[]  [] [] [] [] 

Total Number of Accounts Charged–Off .....................   []  [] [] [] [] 
Total Number of Accounts Charged-Off as a % of Average 

Accounts Outstanding...............................................  

 

[]  [] [] [] [] 

Average Net Charge-Off Amount (£) ..........................   []  [] [] [] [] 

 

 __________________  

Notes: 

(1) Average Receivables Outstanding is the average of the monthly Receivables balance during the period indicated.  

(2) Total Gross Charge-Offs are total principal and interest Charge-Offs and do not include the amount of any reductions in Average Receivables 

Outstanding due to fraud, returned goods, customer disputes or other miscellaneous Credit Adjustments.  

(3) All percentages shown above are annualised. 
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Maturity Assumptions 

The following table sets forth the highest and lowest cardholder monthly payment rates for the TPF Total 

Portfolio during any month in the periods shown and the average cardholder monthly payment rates for all 

months during the periods shown, in each case calculated as a percentage of total opening monthly account 

balances during the periods shown. Payment rates shown in the table are based on amounts which would be 

deemed payments of Principal Receivables and Finance Charge Receivables with respec t to the related credit 

card accounts. 

Cardholder Monthly Payment Rates 

[TPF Total Portfolio] 
 

  Year Ended 

  [] [] [] [] [] 

Lowest Monthly Payment Rate ................................   [] [] [] [] [] 

Highest Monthly Payment Rate ................................   [] [] [] [] [] 
Monthly Average....................................................   [] [] [] [] [] 

 

 __________________  
Notes: 
(1) Payment Rate is the result of dividing the sums of all payments received in the month by the outstanding balance at the start  of the month. 

(2) Lowest Monthly Payment Rate is the lowest monthly payment rate within the calendar year. 
(3) Highest Monthly Payment Rate is the highest monthly payment rate within the calendar year.  
(4) Monthly Average Payment Rate is the average monthly payment rate over the calendar year. 
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RECEIVABLES INFORMATION 

As at [] 

[Except where specified otherwise below,][T][t]he following tables summarise the Securitised Portfolio by 

various criteria as of the close of business on []. Because the future composition of the Securitised 

Portfolio may change over time, these tables are not necessarily indicative of the composition of the 

Securitised Portfolio at any time subsequent to [] (or such earlier date as may be specified below). 

Composition by Account Balance 

Securitised Portfolio 
 

Account Balance Range 

Total 
Number of 

Accounts 

Percentage 

of Total 
Number of 

Accounts 

Receivables 

(£) 

Percentage 
of Total 

Receivables 

Credit Balance........................................  [] []% [] []% 
No Balance ............................................  [] []% [] []% 

£0.01—£5,000.00 ..................................  [] []% [] []% 

£5,000.01—£10,000.00 ..........................  [] []% [] []% 

£10,000.01—£15,000.00.........................  [] []% [] []% 
£15,000.01—£20,000.00.........................  [] []% [] []% 

£20,000.01—£25,000.00.........................  [] []% [] []% 

£25,000.01 or more ................................  [] []% [] []% 

Total ....................................................  [] 100.0% [] 100.0% 

Average Account Balance £[]    

 

 __________________  
Notes: 

Amounts may not add up to total due to rounding 

 

Composition by Credit Limit 

Securitised Portfolio 
 

Credit Limit Range  

Total 

Number of 

Accounts 

Percentage 
of Total 

Number of 

Accounts 

Receivables 

(£) 

Percentage 

of Total 

Receivables 

Less than or equal to £5,000.00  ..............  [] []% [] []% 
£5,000.00—£9,999.99 ............................  [] []% [] []% 

£10,000.00—£14,999.99.........................  [] []% [] []% 

£15,000.00—£19,999.99.........................  [] []% [] []% 
£20,000.00—£24,999.99.........................  [] []% [] []% 

£25,000.00 or more ................................  [] []% [] []% 

Total ....................................................  [] 100.0% [] 100.0% 

Average Credit Limit £[]    
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Weighted Average Credit Limit(1) £[]    

 

 __________________  
Notes: 
(1) Weighted by balance 
Amounts may not add up to total due to rounding 

 

Composition by Period of Delinquency 

Securitised Portfolio 

 

Period of Delinquency (Days 

Contractually Delinquent)  

Total 

Number of 

Accounts 

Percentage 

of Total 

Number of 

Accounts 

Receivables 

(£) 

Percentage 

of Total 

Receivables 

Not Delinquent.......................................  [] []% [] []% 
Up to 29 Days........................................  [] []% [] []% 

30 to 59 Days ........................................  [] []% [] []% 
60 to 89 Days ........................................  [] []% [] []% 

90 or More Days ....................................  [] []% [] []% 

Total ....................................................  [] 100.0% [] 100.0% 

 

 __________________  
Notes:  

Amounts may not add up to total due to rounding 

 

Composition by Account Age 

Securitised Portfolio 
 

Account Age 

Total 

Number of 
Accounts 

Percentage 

of Total 

Number of 
Accounts 

Receivables 
(£) 

Percentage 

of Total 
Receivables 

Not more than 1 year..............................  [] []% [] []% 
Over 1 to 2 Years ...................................  [] []% [] []% 

Over 2 to 3 Years ...................................  [] []% [] []% 

Over 3 to 4 Years ...................................  [] []% [] []% 

Over 4 to 8 Years ...................................  [] []% [] []% 

Over 8 Years..........................................  [] []% [] []% 

Total ....................................................  [] 100.0% [] 100.0% 

 

 __________________  
Notes:  
Amounts may not add up to total due to rounding 
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Composition by Payment Behaviour 

Securitised Portfolio 
 

Payment Behaviour 

Total 

Number of 

Accounts 

Percentage 

of Total 

Number of 

Accounts 

Receivables 

(£) 

Percentage 

of Total 

Receivables 

Accounts with minimum payment made ...  [] []% [] []% 

Accounts with full payment made .............  [] []% [] []% 

Accounts with other or no payments made .  [] []% [] []% 

Total ....................................................  [] 100.0% [] 100.0% 

 

 __________________  
Notes: 
(1) Table only includes accounts with a balance outstanding on the previous statement date 
(2) Amounts may not add up to total due to rounding 

 

Geographic Distribution of Accounts 

Securitised Portfolio 
 

Region 

Total 

Number of 

Accounts 

Percentage 

of Total 

Number of 

Accounts 

Receivables 

(£) 

Percentage 

of Total 

Receivables 

East Anglia [] []% [] []% 
East Midlands [] []% [] []% 

Greater London [] []% [] []% 

North [] []% [] []% 
North West [] []% [] []% 

Northern Ireland [] []% [] []% 

Scotland [] []% [] []% 

South East Exl. London [] []% [] []% 

South West [] []% [] []% 
Wales [] []% [] []% 

West Midlands [] []% [] []% 

Yorks and Humberside [] []% [] []% 

Channel Islands and Isle of Man [] []% [] []% 

Unknown [] []% [] []% 

Total [] 100.0% [] 100.0% 

 

 __________________  
Notes:  
Amounts may not add up to total due to rounding 
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Performance on a Monthly Basis 

Securitised Portfolio 
 

 Month ended 

 [ ]  [ ]  [ ]  []  []  []  

Principal Receivables Outstanding (£) []  []  []  []  []  []  

Total Receivables Outstanding (£) []  []  []  []  []  []  

Net Losses as % of Principal 

Receivables Outstanding 

[]%  []%  []%  []%  []%  []%  

Percentage of Total Receivables 

Delinquent 30+ Days 

[]%  []%  []%  []%  []%  []%  

Yield from Finance Charges, Fees and 

Interchange 

[]%  []%  []%  []%  []%  []%  

Receivables Principal Payment Rate []%  []%  []%  []%  []%  []%  

Percentage of accounts making 

minimum monthly payment 

[]%  []%  []%  []%  []%  []%  

Percentage of accounts making full 

payment 

[]%  []%  []%  []%  []%  []%  

 

 Month ended 

 []  []  []  []  []  []  

Principal Receivables Outstanding (£) []  []  []  []  []  []  

Total Receivables Outstanding (£) []  []  []  []  []  []  

Net Losses as % of Principal 

Receivables Outstanding 

[]%  []%  []%  []%  []%  []%  

Percentage of Total Receivables 

Delinquent 30+ Days 

[]%  []%  []%  []%  []%  []%  

Yield from Finance Charges, Fees and 

Interchange 

[]%  []%  []%  []%  []%  []%  

Receivables Principal Payment Rate []%  []%  []%  []%  []%  []%  

Percentage of accounts making 

minimum monthly payment 

[]%  []%  []%  []%  []%  []%  

Percentage of accounts making full 

payment 

[]%  []%  []%  []%  []%  []%  
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 Month ended 

 []  []  []  []  []  []  

Principal Receivables Outstanding (£) []  []  []  []  []  []  

Total Receivables Outstanding (£) []  []  []  []  []  []  

Net Losses as % of Principal 

Receivables Outstanding 

[]%  []%  []%  []%  []%  []%  

Percentage of Total Receivables 

Delinquent 30+ Days 

[]%  []%  []%  []%  []%  []%  

Yield from Finance Charges, Fees and 

Interchange 

[]%  []%  []%  []%  []%  []%  

Receivables Principal Payment Rate []%  []%  []%  []%  []%  []%  

Percentage of accounts making 

minimum monthly payment 

[]%  []%  []%  []%  []%  []%  

Percentage of accounts making full 

payment 

[]%  []%  []%  []%  []%  []%  

 

 __________________  

Notes:  

(1) Principal Receivables Outstanding represent the closing balance of Principal Receivables at the period end.  

(2) Total Receivables Outstanding represent the closing balance of all Receivables at the period end.  

(3) Net Losses are charged-off Principal Receivables minus Recoveries.  

(4) Receivables Principal Payment Rate is the result of dividing the principal collections received in the month by the opening balance of Principal 

Receivables at the start of that month.  
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APPENDIX C 

FORM OF PRICING SUPPLEMENT 

Set out below is the form of pricing supplement which will be completed for each Series of Exempt Notes 

issued on a particular Issue Date under the below mentioned programme. 

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

U.S. 

IMPORTANT:  You must read the following before continuing.  The following applies to the pricing 

supplement attached to this electronic transmission, and you are therefore advised to read this carefully 

before reading, accessing or making any other use of the pricing supplement.  In accessing the pricing 

supplement, you agree to be bound by the following terms and conditions, including any modifications to 

them any time you receive any information from us as a result of such access.  

NOTHING IN THIS ELECTRONIC TRANSMISSION CONSTITUTES AN OFFER TO SELL OR THE 

SOLICITATION OF AN OFFER TO BUY THE SECURITIES OF THE ISSUER.  THE FOLLOWING 

PRICING SUPPLEMENT MAY NOT BE FORWARDED OR DISTRIBUTED TO ANY OTHER 

PERSON AND MAY NOT BE REPRODUCED IN ANY MANNER WHATSOEVER, AND IN 

PARTICULAR, MAY NOT BE FORWARDED TO ANY U.S. PERSON OR TO ANY U.S. ADDRESS.  

ANY FORWARDING, DISTRIBUTION OR REPRODUCTION OF THIS DOCUMENT IN WHOLE OR 

IN PART IS UNAUTHORISED.  FAILURE TO COMPLY WITH THIS DIRECTIVE MAY RESULT IN 

A VIOLATION OF THE U.S. SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”) 

OR THE APPLICABLE LAWS OF OTHER JURISDICTIONS. 

This pricing supplement has been delivered to you on the basis that you are a person into whose possession 

this pricing supplement may be lawfully delivered in accordance with the laws of the jurisdiction in which 

you are located.  By accessing the pricing supplement, you shall be deemed to have confirmed and 

represented to us that (a) you have understood and agree to the terms set out herein, (b) you consent to 

delivery of the pricing supplement by electronic transmission, (c) you are not a U.S. person (within the 

meaning of Regulation S under the Securities Act) or acting for the account or benefit of a U.S. person and 

the electronic mail address that you have given to us and to which this e-mail has been delivered is not 

located in the United States, its territories and possessions (including Puerto Rico, the U.S. Virgin Islands, 

Guam, American Samoa, Wake Island and the Northern Mariana Islands) or the District of Columbia and (d) 

if you are a person in the United Kingdom, then you are a person who (i) has professional experience in 

matters relating to investments or (ii) is a high net worth entity falling within Article 49(2)(a) to (d) of the 

Financial Services and Markets Act (Financial Promotion) Order 2005.  

This pricing supplement has been sent to you in an electronic  form.  You are reminded that documents 

transmitted via this medium may be altered or changed during the process of electronic transmission and 

consequently neither the Issuer, the Joint Lead Managers nor any person who controls it nor any director, 

officer, employee nor agent of it or affiliate of any such person accepts any liability or responsibility 

whatsoever in respect of any difference between the pricing supplement distributed to you in electronic 

format and the hard copy version available to you on request from the Joint Lead Managers.] 

[Except with the prior written consent of the Transferor (a U.S. Risk Retention Waiver Consent) and where 

such sale falls within the exemption provided by section 20 of the final rules promulgated under section 15g 

of the Securities Exchange Act of 1934, as amended (the U.S. Risk Retention Rules), the Notes offered and 

sold by the Issuer may not be purchased by, or for the account or benefit of, any "U.S. Person" as defined in 

the U.S. Risk Retention Rules (Risk Retention U.S. Persons). Prospective investors should note that the 

definition of "U.S. Person" in the U.S. Risk Retention Rules is substantially similar to, but not identical to, 

the definition of "U.S. Person" in Regulation S. Each purchaser of the Notes or a beneficial interest therein 
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acquired on the Closing Date, by its acquisition of the Notes or a beneficial interest therein will be deemed to 

have made certain representations and agreements, including that it (1) either (i) is not a Risk Retention U.S. 

Person or (ii) it has obtained a U.S. Risk Retention Waiver Consent from the Transferor, (2) is acquiring 

such Note or a beneficial interest therein for its own account and not with a view to distribute such Note and 

(3) is not acquiring such Note or a beneficial interest therein as part of a scheme to evade the requirements of 

the U.S. Risk Retention Rules (including acquiring such note through a non-risk retention U.S. Person, rather 

than a Risk Retention U.S. Person, as part of a scheme to evade the 10 per cent. Risk Retention U.S. Person 

limitation in the exemption provided for in section 20 of the U.S. Risk Retention Rules). ] 

[PROHIBITION OF SALES TO EEA RETAIL INVESTORS 

THE NOTES ARE NOT INTENDED, FROM 1 JANUARY 2018, TO BE OFFERED, SOLD OR 

OTHERWISE MADE AVAILABLE TO AND, WITH EFFECT FROM SUCH DATE, SHOULD NOT BE 

OFFERED, SOLD OR OTHERWISE MADE AVAILABLE TO, ANY RETAIL INVESTOR IN THE 

EUROPEAN ECONOMIC AREA (THE EEA). FOR THESE PURPOSES, A RETAIL INVESTOR 

MEANS A PERSON WHO IS ONE (OR MORE) OF (I) A RETAIL CLIENT AS DEFINED IN POINT 

(11) OF ARTICLE 4(1) OF DIRECTIVE 2014/65/EU (MIFID II), (II) A CUSTOMER WITHIN THE 

MEANING OF DIRECTIVE 2002/92/EC, WHERE THAT CUSTOMER WOULD NOT QUALIFY AS A 

PROFESSIONAL CLIENT AS DEFINED IN POINT (10) OF ARTICLE 4(1) OF  MIFID II OR (III) NOT 

A QUALIFIED INVESTOR AS DEFINED IN DIRECTIVE 2003/71/EC (AS AMENDED). 

CONSEQUENTLY, NO KEY INFORMATION DOCUMENT REQUIRED BY REGULATION (EU) NO 

1286/2014 (THE PRIIPS REGULATION) FOR OFFERING OR SELLING THE NOTES OR 

OTHERWISE MAKING THEM AVAILABLE TO RETAIL INVESTORS IN THE EEA HAS BEEN 

PREPARED AND THEREFORE OFFERING OR SELLING THE NOTES OR OTHERWISE MAKING 

THEM AVAILABLE TO ANY RETAIL INVESTOR IN THE EEA MAY BE UNLAWFUL UNDER THE 

PRIIPS REGULATION.] 

NO PROSPECTUS IS REQUIRED IN ACCORDANCE WITH DIRECTIVE 2003/71/EC FOR THE 

ISSUE OF NOTES DESCRIBED BELOW. 

PRICING SUPPLEMENT DATED [Date] 

(to the Base Prospectus dated 2 November 2017) 

Delamare Cards MTN Issuer plc 

(incorporated in England and Wales with limited liability under registered  number 6652499)(the Issuer) 

Tesco Personal Finance PLC 

as Sponsor, Transferor, Transferor Beneficiary, Cash Manager and Servicer 

(TPF) 

Issue of [£/€/$][•] [title of note] under 

the Delamare Cards Medium Term Note Programme 

(ultimately backed by trust property in the Delamare Cards Receivables Trust) 

 

The Issuer will issue Class [] Notes  

Principal Amount [$][€][£] [],000,000  

Interest Rate []% per annum plus [] rate of relevant Interest Period  

Interest Payment Dates []  

Scheduled Redemption Date [], 20[] 

Final Redemption Date [], 20[] 

Price to public [$][€][£] [],000,000 (or []%) 
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Any person making or intending to make an offer of the notes may only do so in circumstances in which no obligation 

arises for the Issuer or any Dealer to publish a prospectus pursuant to Article 3 of the Prospectus Directive or to 

supplement a prospectus pursuant to Article 16 of the Prospectus Directive, in each case, in relation to such offer.  

This document constitutes the Pricing Supplement for the notes described herein.  This document must be read in 

conjunction with the prospectus dated 2 November 2017 [and the supplement[s] to it dated [] [and []] (the Base 

Prospectus).  

Full information on the Issuer and the offer of the notes is only available on the basis of the combination of this Pricing 

Supplement and the Base Prospectus. The Base Prospectus [and the supplement[s]] to it are] [is] available for viewing 

on the website of the Central Bank of Ireland and at the specified offices of the Principal Paying Agent and copies may 

be obtained from the specified offices of the Principal Paying Agent.  

Terms used herein shall be deemed to be defined as such for the purposes of the Terms and Conditions set forth in the 

Base Prospectus. 
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TRANSACTION FEATURES 

The following is qualified in its entirety by the Base Prospectus. Words and expressions defined in the Base 

Prospectus shall have the same meanings below. 

[To be repeated for each Series] 

NOTE SERIES 

Series Number: Series []  

Class of Note: []  

Issue Date: []  

Issue Price: [] per cent.  

Ratings: []  

Principal Amount: []  

Net Proceeds: []  

Specified Currency: []  

Specified Denominations: []//[€100,000 and integral multiples of €1,000 in excess thereof 

up to and including €199,000.]  

Fixed or Floating Designation: []  

Scheduled Redemption Date: []  

Final Redemption Date: []  

Initial Rate (if applicable): []  

Margin: []  

Additional Interest Margin: [Not Applicable]/[]  

Day Count Fraction[s]: []  

Interest Determination Date: []  

First Interest Payment Date : []  

Interest Commencement Date: []/[Issue Date]/[Not Applicable]  

Floating Rate Commencement Date 

(if applicable): 

[]  

Regular Interest Payment Dates: []  

Redemption Period Interest Payment 

Dates: 

[]  
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[LIBOR (in the case of the first 

Interest Period)] 

[]  

[EURIBOR (in the case of the first 

Interest Period)] 

[] 

Redenomination, Renominalisation 

and Reconventioning: 

[YES/NO]  

Indication of Yield: []  

Denomination: []  

Listing: [Application [has been/is expected to be] made by the Issuer (or 

on its behalf) for the notes to be listed on [specify market – note 

this should not be a regulated market]. 

Date from which admission effective: [] 

Estimated total expenses related to such admission: []] 

[Not Applicable] 

Clearing System: []  

Additional Business Centre(s): []  

Additional Financial Centre(s): []  

Business Day: []  

Business Day Convention: []  

Form of notes: Registered Notes: 

 [Regulation S Global Note Certificates registered in the name of a 

nominee for a [Common Depositary][Common Safekeeper] for 

Euroclear and Clearstream, Luxembourg]/[U.S. Global Note 

Certificates registered in the name of a nominee for DTC] 

Call Date: [None/specify the Call Date]  

Intended to be held in a manner 

which would allow Eurosystem 

eligibility: 

[Yes][No] 

[Note that the designation “yes” simply means that the Notes are 

intended upon issue to be deposited with one of the ICSDs as 

common safekeeper, and registered in the name of a nominee of 

one of the ICSDs acting as common safekeeper, and does not 

necessarily mean that the Notes will be recognized as eligible 

collateral for Eurosystem monetary policy and intra‑day credit 

operations by the Eurosystem either upon issue or at any or all 

times during their life. Such recognition will depend upon the 

ECB being satisfied that Eurosystem eligibility criteria have been 

met.][Include this text if “yes” selected] 



TRANSACTION FEATURES 

 

  

 - 380 -  
 

ISIN: [] 

Common Code: [] 

CUSIP: [] 
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LOAN NOTE SUPPORTING SERIES 

The notes of this Note Series will be collateralised by the class [class] [year] – [identifier] Loan Note 

(the Related Loan Note) which shall have the following terms as set out in the class [] supplement 

to []. 

[To be repeated for each Series]  

Issuance Date: [] 

Initial Principal Amount: [] 

Class [] Required Subordinated 

Percentage (if applicable): 

[]% 

First Monthly Period End Date: [] 

Distribution Date: [] 

First Loan Note Interest Payment 

Date: 

[] 

Loan Note Interest Payment Date : [] 

Loan Note Interest Period: [] 

Loan Note Interest Rate: [] 

Series Cash Reserve Account: [NO/specify whether series cash reserve is established for an 

individual Loan Note or Loan Note of different series] 

[Required Series Cash Reserve 

Account Amount/ Series Cash 

Reserve Account Percentage] 

[] 

Scheduled Redemption Date : [] 

Stated Monthly Accumulation 

Amount: 

[] 

Controlled Amortisation Loan 

Note: 

[Yes]/[No] 

Final Redemption Date: [] 

Additional Early Redemption 

Events: 

[None]/[Specify] 

Optional Early Redemption in full: [None]/[Specify] 

Programme Reserve Account 

Percentage 

[None]/[Specify] 

Required Accumulation Reserve [None]/[Specify] 
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Account Amount: 

Additional Junior Cost Items: [None]/[Specify] 

The Loan Note will have a Loan Note Revolving Period and an Accumulation Period and may have 

an Amortisation Period as more fully described in the Base Prospectus.  

[The Accumulation Period Commencement Date means, in respect of the Loan Note, the first day 

of the month that is [] whole months prior to the Scheduled Redemption Date for the Loan Note 

provided, however that, if the Accumulation Period Length for such Loan Note is less than [] 

months, the Accumulation Period Commencement Date will be the first day of the month that is the 

number of whole months prior to such Scheduled Redemption Date at least equal to the Accumulation 

Period Length and, as a result, the number of Monthly Periods during the period from the 

Accumulation Period Commencement Date to such Scheduled Redemption Date will be at least equal 

to the number of months comprising the Accumulation Period Length.][To be included if the 

Accumulation Period Commencement Date is different from that set out in the Base Prospectus. The 

Accumulation Period Commencement Date must be less than 18 whole months prior to the Scheduled 

Redemption Date for the Loan Note.] 

The Weighted Average Interest Margin as of the date hereof is [] per cent. 

 

Signed on behalf of Delamare Cards MTN 

Issuer plc: 

By: ___  _______________________________  

Duly authorised signatory 
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Available Funds .................................... 209 
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Account ................................. 125, 234, 262 
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Cash Manager Default ............................ 240 
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CCD ..................................................... 18 

Cede ....................................................... 1 

CEDE ..................................................256 
Central Bank ............................................ v 
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class A notes .........................................263 
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Companies Law...................................... 63 
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CRA ..................................................... 17 
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CRA Regulation ....................................... ii 

Credit Adjustment..................................140 
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Daily Principal Shortfall .........................201 

Date of Processing ................................. 144 

Day Count Fraction................................ 263 

Dealer .................................................. 320 
Dealer Agreement........................... 264, 320 

Dealers ...........................................64, 320 

Default Amount .................................... 159 

Defaulted Account ............................72, 136 
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Deferred Consideration........................... 155 

Deferred Interest ................................... 292 
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De-Linked Supplement........................... 157 
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Amount................................................ 149 

Designated Account ............................... 133 

Designated Accounts.......................... 58, 69 
Determination Date................................ 176 

Discount Option Receivables................... 138 

Discount Percentage..........................73, 138 

Disposal ............................................... 166 

Dispute ................................................ 313 
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Distribution Date ................................... 264 

Distribution Ledger................................ 264 

Dollars .................................................... 5 

Drawdown Period .................................. 185 
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Supplement .......................................... 260 

DTC ......................................... 1, 254, 329 

DTC Custodian ................................. 1, 329 

Early Redemption Event ......................... 174 

Eligible Account ................................... 143 
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Eligible Receivable ................................ 144 

Eligible Servicer.................................... 151 

EMIR ....................................................40 

Enforcement Notice ............................... 299 
English Companies ..................................63 

English Funding 1 ...................................63 

English Funding 2 ...................................63 

English Receivables .................................58 

English Receivables Trustee......................63 

ERISA ................................... 255, 258, 318 
ERISA Plans......................................... 318 

ESMA ...................................................40 

EU Interchange Fees Regulation ................29 

EURIBOR ................................38, 281, 287 

Euro ....................................................... 5 
Euroclear.......................................... 1, 329 

Euros ...................................................... 5 

Event of Default .................................... 298 
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Excess Available Funds Percentage ..........187 

Excess Spread .......................................155 

Exchange Act .......................................iii, 6 
Exchange Agent ....................................260 

Exempt Notes...........................................iii 

Existing Receivables  ..............................134 

Expense Rate ........................................188 

Expenses Loan Agreement ......................185 
Expenses Loan Provider..........................185 

Experian...............................................120 

Extraordinary Resolution ........................264 

Final Redemption Date ...........................264 

Finance Charge Collections ............... 92, 196 

Finance Charge Collections Ledger ..........196 
Finance Charge Receivables  ....................135 

First Currency .......................................311 

First Interest Payment Date .....................264 

First Person...........................................268 

Fitch ....................................................... ii 
Floating Calculation Investor Interest Amount

 ...........................................................201 

Floating Investor Percentage....................202 

Floating Rate Commencement Date ..........264 

Floating Transferor Percentage ................156 
Following Business Day Convention ........262 

FOS ...................................................... 28 

FPO ........................................................ 1 

FSA ...................................................... 21 

FSCS Limit...........................................137 

FSMA ................................................... 17 
FTT ............................................... 45, 315 

Funding 1 .............................................. 59 

Funding 1 Account Bank Termination Event

 ...........................................................130 

Funding 1 Accounts ...............................126 
Funding 1 Bank Account Operating 

Agreement ............................................241 

Funding 1 Beneficial Interest . 59, 91, 152, 158 

Funding 1 Contribution Increase Date .......161 

Funding 1 Costs Amount ........................212 
Funding 1 Distribution Account ...............126 

Funding 1 Finance Charge Collections Ledger

 ...........................................................196 

Funding 1 Pay Out Event ........................162 

Funding 1 Profit Amount ........................212 

Funding 1 Termination Date ....................208 
Funding 1's Principal Ledger ...................214 

Funding 2 .............................................. 64 

Future Receivables.................................135 

Gemalto ...............................................121 

Global Loan Note No.1....................... 59, 81 
Global Note Certificate ...........................264 

Global Note Certificates...................... 1, 329 

Group A (finance charge collections) ........208 

Group One ............................... 95, 157, 208 

Group One Retained Principal Collections. 202 

HMRC ................................................. 182 

Holdco ................................................. 117 
Holdco Share Declaration of Trust ........... 117 

Incorrect Payments ................................ 196 

Increase Conditions ............................... 162 

Indebtedness ......................................... 264 

Individual Exchange Date ....................... 247 
Individual Note Certificate ...................... 265 

Individual Note Certificates........................ 1 

Ineligible Bare Trust .............................. 154 

Ineligible Bare Trust Property.................. 154 

Ineligible Collections ............................. 197 

Ineligible Receivables  ............................ 145 
Initial Investor Interest ........................... 159 

Initial Offer ............................................63 

Initial Period ............. 283, 285, 287, 290, 291 

Initial Principal Amount ......................... 171 

Initial Rate............................................ 265 
Insolvency Event ................................... 163 

Interchange......................................69, 139 

Interest Amount 265, 278, 280, 282, 283, 284, 

285, 286, 287, 288, 289, 290, 291 

Interest Commencement Date .................. 265 
Interest Determination Date...... 265, 277, 281, 

283, 288 

Interest Payment Date277, 279, 281, 282, 284, 

287, 289, 290, 291 

Interest Period... 277, 279, 281, 282, 283, 285, 

287, 289, 290, 291, 292 
Interim Principal Repayment Funds.......... 234 

Introductory Rates ...................................12 

Investment Company Act.................... v, 329 

Investment Proceeds ....................... 192, 193 

Investor Acquired Interchange Amount ..... 199 
Investor Beneficiary............................... 152 

Investor Certificate ................................ 153 

Investor Charge-Off ............................... 159 

Investor Default Amount ........................ 159 

Investor Finance Charge Amount ........92, 199 
Investor Interest ........................91, 153, 160 

Investor Interest Contribution Increase...... 161 

Investor Percentages ................................35 

Investor Servicing Fee Amount................ 148 
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