EXECUTION VERSION

N COVERED BOND-CONFIRMATION

SERIES 2012-6/1 N COVERED BOND DUE 2028

CONFIRMATION

In consideration of the Issuer issuingithe Series 2012-6/1 EUR 37,500,000 N Covered Bond Due 2028 {the' N
Covered Bond) and the LLP extending its Covered Bond Guarantee to thé N Covered Bond, we agree to be
bound by all the provisions of this N Covered Bond Confirmation (including the confirmation terms which
are incorporated into this IV Cavered Bond Confirmation (the N Covered Bond Confirmation Terms)).

The Issuer confirms that the interest rate on the N Covered Bond does not exceed a reasonzble commercial
return ot the principal amount of the N Covered Bond.

EXTENSION PERIOD

An extension period applies in refation to the N Covered Bond. Clauses 3.3 (Extended Due for Payment
Dare} and 3.5 (dccrual of Interest after the Final Marrity Date) of the N Covered Bond Confirmation
Terms are applicable {o the N Covered Bond.

Terms used in Condition 4.2 of the Programmie Conditions shall be modified as set out in Schedule 1 hereto.

NOTICES AND ACCOUNT DETAILS

All notices that are required to be given to the N Covered Bondholder pursuant shall be delivered in
accordance with Condltion 10 (Notices) of the N. Covered Bond Conditions:

Details of N Covered Bondholder

Altention#




Account Details:

Namc of Bank: (38

Account Name:§

SWIFT CODE iR

MISCELLANEOUS

Terms used but not defined in this N Covered Bond Confirmation shall have the meanings given to them in
(i) the N Covered Bond Conditions, (i} the N Covered Bond Confirmation T erms and (iii) in the Master
Definitions and Construction Agresment (as defined in-thie N-Covered Bond Confiration: Terms). This N
Covered Bond Confirmation and all non coniractual or other obligations arising out of or in connection with
it are governed by English law. This N Covered Bofid Confirmation and the N Covered Bond Confirmation
Terms (incorpotated herein) shall constitite an agreement between the parties heréto in secordance with
English law,

The courts of England and Wales shall have the exclusive jurisdiction for any actions or other legal
proceedings arising out of or in connection with this N Covered Bond Confirmation and the parties hereto
agree to waive any right to invoke, and agree not to invoke, any claim of forum non conveniens and each
party hereto irrevocably submits to the jurisdiction of the courts of England and Wales in respect of any
action or proceeding relating in any way to this N Covered Bond Confirmation.

This N Covered Bond Confirmation: may be-executed- in any number of counterparts; each of which is an
origindl and all of which together évidence the saine ggreémient, This N-Covered Bond Confirmation shall

not come into effect until each party has executed at least one.counterpart.

Upon the assignment by the N Covered Bondholder of its rights in relation to the relevant N Covered. Bond
pursuant to a duly executed and delivered N Covered Bond Assignment Agreement, the assignee will agree
to be bound by the terms of this N Covered Bond Confirmation.

b duly authorised




SIGNED by SIGNED by SIGNED by
NATIONWIDE BUILDING NATIONWIDE COVERED CITICORP TRUSTEE
SOCIETY BONDS LLP acting by its duly ~ COMPANY LIMYTED acting by

!




Serics:

Principal Amount on [ssuc;

Final Malurity Date:

Interest prior to Final Maturity Date:
Calculation of Interest:

Other Provisions:

Extended Due for Payment Date:
N Covered Bond govermning law:

N Covered Bond Confirmation Terms
governing law;

SCHEDULE 1

2012-6/1

EUR 37,500,000

20 March 2028

Annual Tixed

Refer to N Covered Bond Conditions

Clauses 3.3 and 3.5 of the N Covered Bond Confirmation Temns
are applicahle

20 March 2028
German

English

floating Rate Covered Bond Provisions for the period from and including the Final Maturity Date to

the Extended Due for Puyment Date:

i Specified Inlerest Payment

Monthly, in arrears on 20th of each month from 20 March 2028 up

Date(s); to and including the Extended Due for Payment Date
2 Business Day Convention Modified Following Business Day Convention
3. Day Count Fraction Actual/360
4. Additional Business Centre(s): London & TARGET2
5. Manner in which the Rate of Sereen Rate Determimation
Interest and Interest Amount is :
to be determined:
6. Screen Rale Determination
(a) Reference Rate 1-month EURIBOR + 1.045 per cent. per annum,
(b) Interest Determination  Second day on which the TARGET2 Systern is open prior o the
Date(s) start of each Interest Period
{e) Relevant Screen Page Reuters page EURIBORO!
7. References to London Business Days in the N Covered Bond Confirmaiion Terms shall be read as

references to Business Days.

001 8283-0000284 ICM:14612692.3



N COVERED BOND COMFIRMATION TERMS

THESE N COVERED BOND CONFIRMATION TERMS (the Confirmation Terms) arc effective by
virtue of an N Covered Bond Confirmation signed by an N Covered Bondholder.

WHEREAS:

(A)

(B)

(D}

(E)

()

A

The Issuer has established a €45 biltion global covered bond programme (the Programme) pursuant
to which the Issuer may [rom time to Ume issue Coversd Bomds denominaled in any currency as may
be agreed by the Issuer, the relevant Dealer(s) and the Principal Paying Agent.

Citicorp Trusiee Company Limited has agreed to act as the Bond Trustee for the benefit of the
Covered Bondholders, the Receiptholders and the Coupontholders under the Programme, upon and
subject to the terns of a Trust Doed dated 30 November 2005 and made between the Issuer, the 1.LP
ancl the Bond Trustee (25 amended and restated or supplémented from time to time, the Trust Deed).

The LLFP has agreed to guarantee interest and principal payments on all Covered Bonds {including,
without limitation, the N Covered Bonds) issued under the Programme ns more particularly set oul in
the Trust Deed and in the circumstances described therein,

In consideration for the [ssuer lending the proceeds of the issuance of each IN Covered Bond to the
LL.P (and subject to the relevant N Covered Bondholder signing an N Covered Bond Conficmation),
the T1P has agreed to extend the terms of its Covered Bond Guarantee to each velevant N Covered
Bond.

The Issuer has issued or will issue N Covered Bonds (each, an N Covered Bond) each of which
forms or wiil form a separate Series of Covered Bonds under the Programme.

From time to time, the registered holder of an N Covered Bond may specify that these Confirmation
Terms apply to the relevant W Covered Bond by execution of an N Covered Bond Confirmation.

DEVINITIONS AND INTERPRETATION
For the purposes of these Confinmation Terms, the following definitions shall apply:

Extended Due for Payment Date has the meaning given to it in the relevant N Covered Bond
Confirmation.

Extension Determination Date means the date falling two London Business Days after the expiry
of scven days starting on (and including) the Final Maturily Date.

Fipnl Maturity Date has the meaning given 1o it in the relevant N Covered Bond Conditions.
N Covered Bond has the meaning given to it in recital D above,

N Covered Bond Conditions means the relevant terms and conditions of the N Covered Bond
annexed as Schedule | to the relevant N Covered Bond.

N Covered Bond Confirmation means, in relation 1o each ¥ Covered Bond, the confirmation made
by the retevant N Covered Boadholder, pursuant to which the relevant N Covered Bondholder agrees
that these Confirmation Terms will apply to the refevaul N Coversd Bond, the firm of which is
attached af Schedule 2 ta the Trost Deed.
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N Covered Bondholder means, in relation to each N Covered Bond, the registered helder of the N
Covered Bond from time to time (provided that such holder has executed an N Covered Bond
Confirmation).

Programme Conditions means the terms and conditions set out in Schedule 1 of the Trust Deed as
the same may from Lime to lime be modified in accordance with the Trust Deed.

Rating Agency means any one of Moody's Investars Service Limited, Standard & Poor's Rating
Services, a division of The McGraw-Hill Companies, Inc. and Fitch Ratings Ltd. (together the
Rating Agencies) or their successors, to the extent they provide ratings in respect of the Covered
Bonds.

The master definitions and construetion agreement made between the parties to the Transaction
Documents on 3¢ November 2005 (zs the same may be amended, varied and/or supplemented from
time to time with the consent of the parties thereto) {(the Master Definitions and Construction
Agreement) and altached as Schedule 7 to the Trust Decd for information purposes is cxpressly and
specifically incorporated into these Confirmation Terms and, accardingly, the expressions defined in
the Master Definitions and Construction Agreement shall, except where the context otherwise
equires and save where otherwise defined (i) in the N Covered Bond Conditions, or {ii) herein, have
the same meanings in these Confirmation Terms, including the recitals hereto and these
Confirmation Terms shall be construed in accordance with the interpretation provisions set out in
Clause 2 (Interpretation and Construction) of the Master. Definitions and Construction Agreement.

N COVERED BOND CONFIRMATION TERMS

Each N Covered Bondholder agrees with the [ssuer, the LLP and the Bond Trustec with respect to
the relevant N Covered Bond that it shall take the benefit of and be bound by and subject to:

{a) (as i it was a party thereto) the Trust Deed (excluding, except as specified herein, the
Programme Conditions but including, without limitation and for the avoidance of doubt the
declaration of trust pursuant to Clause 2.2 (Covenant io repay principal and repay interest)
thereof, the Covered Bond Guarantee granted pursuant to Clause 7 thereof, the provisions an
Proccedings, Action and Indemnification pursuant to Clause 10 thorcof, the provisions
relating to Waiver, Auothorisation and Determination pursuant to Clause 20 thereof, the
provisions in relation to Modification pursuant to Clause 21 thereof, the provisions in
relation to Substitution pursuant to Clause 22 thereof and the provisions in relation to
Meetings of Covered Bondholders pursuamt to Schedule 4 thereof), and the other
Transaction Documents 1o the extent relevant to the relevant N Covered Bond and these
Confirmation Terms;

(b} the provisions of these Confirmation Terms; and

() Condition 9 (Events of Default and Enforcement), Condition 14 {(Meetings OF Holdery Of
The Covered Bonds, Modification, Waiver And Substitution), Condition 15 (Indemnification
of the Bond Trustee andfor Security Trustee and Bond Trusice and/or Security Trustee
Contracting with the Issuer gnd/or the LLF), and Condition 16 (Further Issues) of the
Programme Conditions.

COVERED BOND GUARANTER
General

Subject to and v accordance with the terms of the Trust Deed and Condition 9 (Fyenty of Default
and Ergorcenicnsy of the Programme Conditions, under the Covered Bond Guarantes the LLP shall,



following service of an Issuer Acceleration Notice and Notice to Pay or, if applicable, an LLP
Acceleration Notice, pay or procure to be paid the Guaranteed Amounts in respect of the relevamt N
Covered Bond on their Original Due for Payment Dates or their Extended Due for Payment Date (if
apphicable).

Hard Baullet Covered Bond

An N Cowvered Bond to which these Confirmation Terms relate is a Hard Bullet Covered Bond if
stated {0 be so in the relevant N Covered Bond Confirmation.

Extended Due for Payment Date

Subject to Clawse 3.6 (dpplicability), without prejudice to Condition 9 (Fvents of Default and
Enforcement) of the Programme Condilions, if the Issuer has failed to pay the Final Redemption
Amournt on the Final Maturity Date specified in Condition 4.1 (Final Redemption) of the N Covered
Bond Conditions (or afier expiry of the grace period set out in Condition 9,1(a} of the Programme
Conditions) and, following the service of a Notice tn Pay on the 1.1 P hy no later than the date falling
one Husiness Day prior to the Extension Determination Date, the LL.P has insufficient monies
available under the Guarantee Priority of Payments to pay in full the Guaranieed Amounts
corresponcling to the Final Redemption Amount in respect of the N Covered Bond on the date falling
on the earlier of (a) the date which falls two London Business Days after service of such Natice to
Pay on the LLP or if later the Final Maturity Date (or. in each case, after the expiry of the grace
period set out in Condition 9.1(a) of the Programme Conditions) under the terms of the Covered
Bond Guarantee and (b) the Extension Delermination Date, then (subject as provided below)
payment of the unpaid amount by the LLP under the Covered Bond Guarantes shall be deferred until
the Fxtended Due for Payment Date in respect of the relevant N Covered Bond, provided that the
LLP may pay any amount representing the Final Redemption Amount on the relevant Final Maturity
Date and any amount representing all or part of the Final Redemption Amount due and remaining
unpaid on the earlier of (a) and (b} above may also be paid by the LLP cn any Interest Payment Date
thereafter up to {and including) the relevant Extended Due for Payment Date,

The LLP shall notify each N Covered Bondholder (in accordance with Condition 10 (Notices} of the
N Covered Bond Conditions), the Rating Agencies, the Bond Trustee, the Security Trusiee, the
Principal Paying Agent and the Registrar as soon as reasonably practicable and in any event at least
cne Business Day prior to the dates specified in (a) and (b) above of any inability of the LLP to pay
in full the Guaranteed Amounts corresponding to the Final Redemption Amount in respect of the N
Covered Bond pursuant to the Covered Bond Guarantee,

In the circumstances outlined abave, the LLP shall on the earlier of

(a) the date falling two London Business Days after the service of a Notice to Pay on the LLP or
if later the Final Maturity Date (or, in each case, aller the expiry of the grace period set out
in Condition 9.1(a) of the Programme Conditions), and

)] the Extension Determination Date,

under the Covered Bond Guarantee, apply the monies (il any) available {after paying or providing
for payment of higher ranking or pari passu amounts in accordance with the Guarantee Priority of
Payments) pro rata in part payment of an amounl equal to the Final Redemption Amount of the
relevant N Coverad Bond and shall pay Guaranteed Amounts constituting the Scheduled Interest in
respect of the N Covercd Bend on such dale. The ohligation of the LLP to pay any amounts in
respect af the halance of the Final Redemption Ammmt not so paid shall be deferved as described
above. Such failare to pay by the LLP shatl not constitute an TLP Event of Default under Condition
G 2(a) of the Programme Conditions.
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Excess Proceeds

Any discharge of the obligations of the Issuer as the result of the payment of Excess Proceeds to the
Bond Trustee shall he disregarded for the purposes of determining the amounts ta be paid by the
LLP under the Covered Bond Guarantee in connection with this Clause 3.

Accrual of Interest ufter the Final Maturity Date

Subject to Clause 3.6 (dpplicability), following the Final Maturity Date, interest will continue to
accrue on the Principal Amount Qutstanding of the N Covered Bond and be payable on any unpaid
amount at a Rate of Interest determined in accordance with Condition 4.2 of the Programme
Cenditions (in the sarne manner as the Rate of Interest for Floating Rate Covered Bonds), provided
ihat terms vsed in Condition 4.2 of the Programme Canditinns shall, where appiicakle, he modifiec
a5 set out in the relevant N Covered Bond Confirmation.

Applicability

Clauses 3.3 and 3.5 of these Confirmation Terms shall only apply to an N Covered Bond if the
relevart N Covered Bond Confirmation specifies that an Extended Due for Payment Date shail apply
in respect of such N Covered Bonds,

REDEMPTION DUE TO TLLEGALITY

An N Covered Bond may be redeemed at the option of the Issucr in whole, but net in part, at any
time, on giving nol {ess than 30 nor maore than 60 days' notice to the Bond Trustee, the Principal
Paying Agent, the Registrar and, in accordance with the N Covered Bond Conditions, each N
Covered Bondholder {which notice shall be irrevocable), if the Issuer satisfics the Bond Trustee
immediately before the giving of such notice that it has, or will, before Ihe next Inlerest Payrnent
Date of any Covered Bond of any Series, become unlawful for the Issuer to make, fund or allow to
remain outstanding any Term Advance made by it to the LLP pursuant to the Intercompany Loan
Agreement, as a result of any change in, or amendment to, the applicable laws or regulations or any
change in the application or official inlerpretation of such laws or regulations, which chanpe or
amendmenit has become or will become cffcetive before the nexd such Tnterest Payment Date.

If an N Covered Bond is redeemed pursuant to this Clause 4, it will be redeemed at its Final
Redemption Amount together (if appropriate) with interest accrued to (but excluding) the date of
redemption,

INCORPORATION OF PROGRAMME CONDITIONS

The provisions of Condition 9 (Events of Default and Enforcement), Condition 14 (Meetings of
Covared Hondholders, Modifications and Waiver), Condition 15 {Indemnification of the Bond
Trustee and/or Security Trustee and Bond Trustee and/or Security Trustee Contracting with the
Issuer andfor the LLP) and Condition 16 (Further Issues) of the Programme Conditions shall apply
in full to the N Covered Bond muiaris mutandis.

TAXATION

Any payments made by the Issuer to an N Covered Bondholder shall be made subject to the terms
znd condizions of the relevant N Covered Bond Conditions.

fany payments made by the LLP under the Covered Hond Guarantee are or become subject o any
withhalding or deduction for or on account of any taxes, duties, assessmenis or governmienial
charges of whalever natwre imposed o tevied by or gn belall ol the United Fingdom or by any



9.1

authority therein or thereof having power to tax, the LLP shall make such payments net of such
withholding or deduction and the LLP will not be obliged (o pay any additional amounts to any N
Covcred Bondholder as a consequence,

[a the evenl that any payments made by the LLP under the Covered Bond Guarantee to an N
Covered Bondholder are, or become, subject to any withholding or deduction for, or on account of,
any taxes as set out in Clause 6.2 above, the provisions of any applicable double taxation treaty may
be relevant to such N Covered Bandholder.

REPRESENTATIONS OF THE ISSUER AND THE LLP

Each of the [ssuer and the LLP hereby represents and warrants that the characteristics of the
trapsaction comprising the issue of N Covered Bonds and the entry into and performance of each of
the Transaction Documents and the other transactions to be entered into in connection therewith are
not primarily attributable to an intention to avoid United Kingdom tax.

N COVERED BONDHOLDER REPRESENTATIONS

Each W Covered Bondholder represents that, unless it has notified the Issuer in writing to the
contrary before becoming an N Covered Bondholder, it is not an individual, a Scottish partnership
consisting of partners who are individuals, 2 Personal Representative in relation to a person who has
died or a Relevant Trustee, and that it will hold the N Covered Bond neither for, nor or behalf of,
such an individual, Scottish partnership, Personal Representative in relation to a person who has died
or a Relevant Trustee,

Far the purpeses of this Clause 8:

a Relevant Trustee means a irustec of a Discretionary or Accumulation Scttlement acling solely
within ifs eapacily as such a trustes;

a Discretionary or Accumulation Settlement is a trust or settlement under which income that
arises is required (o be yccurnolated or is payable at the discretion of Lhe trustees or any person, or in
relation to which income arises that falls into certain categories as set out in section 482 of the
United Kingdom Income Tax Act 2007; and

& Personai Representative in relation to a person who has died means (in the Unijted Kingdom) a
person responsible for administering the estate of that person or (outside the United Kingdom) a
persen having functions equivalent to thase of administering the estate of the deceased person.

CONFLICES

Each N Covered Bondholder agrees with the LLP, the Issuer and the Bond Trustee that in the event
of any conflict between the provisions of the relevant N Covered Bond Conditions and these
Confirmation Terms (including, for the avoidance of doubl, the Transaction Documents and any
other decuments by which the N Covered Bondhelder is bound pursuant to Clause 2) and the
relevant N Covered Bond Confirmation, these Confirrnation Terms (including, for the avoidance of
doubt, the Transaction Documents and any other documnents by which the N Covered Bondholder is
bouned pursuant to Clause 2} and the relevant N Covered Bond Confirmation will prevail.

Bach N Covered Bondholder agrees with the LLP, (he lssuer and the Bond Trustee that in the event
of any conllict between the provisions of the relevant N Covered Bond Confirmation and any
provisions contained in these Confirmation Terms and the relevant N Covered Bond Confinmation,
the relevant M Covered Bond Confirmation will prevail.
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14,

15,

AMENDMENTS

Any amendments to these Conlirmation Terms or any N Covered Bond Condition will be made only
with the writien consent of each parly to these Confirmation Terms (including any N Covered
Bondholder that has confirmed the applicability of these Confirmation Terms to the N Covered Bond
held by it). No waiver of these Confirmation Terms shall be effective unless it is in writing and
signed by (or by some person duly authorised by) each of the parties (including any N Covered
Bondholder that has confirmed the npplicability of these Confirmation Terms te the N Covered Bond
held by it}. No single or partial exercise of, or failure or delay in exercising, any right under these
Confirmation Terms shall constitute a waiver or preciude any other or further exercise of that or any
other right.

ASSIGNMENT

Neither these Confirmation Terms nor any of the rights or obligations under these Confirmation
Terms will be assignable or transferable by any parly excepl (i) by an N Covered Bondholder
together with the transfer of the N Covered Bond as further described in the relevant N Coveredl
Bond Conditions; (ii} by the Issuer in accordance with Condition 14 of the Programme Conditions
and Claase 22 of the Trust Deed; and {iii) in the case of the Bond Trustee, any successor or new
Bond Trustee appointed pursuant to the terms of the Trust Deed.

MO ENFORCEMENT BY N COVERED BONDHOLDER

Subject to and in accordance with the Trust Deed, each N Covered Bondholder agrees with the LLP,
the [ssuer and the Bond Trustee that only the Bond Trustee may take action to enforce the terms of
the N Covered Bond and the Trust Deed and it shall not take any sieps or instifute proceedings
unless the Bond Trustes or the Security Trustee having Become bound to do so fails to do so withina
reasonable time and such failure is continuing (in which case the relevant N Covered Bondholder
shall be entitled to take such steps in accordance with Condition 9 of the Programme Conditions).

GOVERNING LAW

These Confirmation Terms and all non contractual or other obligations arising out of or in
connection with them are gnverned by English law.

PLACE OF JURISDICTION

The courts of England and Wales shall have the exclusive jurisdiction for any actions ar other legal
proceedings arising out of or in connection with these Confirmation Terms and the parties hereto

- agree to waive any right to invoke, and agree not to invoke, any claim of forum non conveniens and

each party hereto irrevacably submits to the jurisdiction of the couris of England and Wales in
respect of any action or proceeding relating in any way to these Confirmation Terms. Any
documents relating to such dispute may be served on the relevant N Covered Bondholder by baing
delivered to the address stated in the relevant N Covered Bond Confirmation.

PARTIAL INVALIDITY

Il any provision of these Confirmation Terms is or becomes invalid in whole or in part, the
remaining provisions shall remain unaffected thercby. Invalid provisions shall be replaced by such
valid provisions which taking into considerativn the purpose and inlent of these Confirmation Terms
have o the extent legally possibie the same economic eifect as the invalid provisiony. This shall
apply mutaris mutandis (o any gap in these Conlfirmation Terms.
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THIRD PARTY BENEFICIARIES

Subject to any provision(s) of these Confinnation Terms under which rights are granted to third
parties hy express reference to the Contracts (Rights of Third Parties) Act 1999, a person who is not
a party to these Confirmation Terms has no right under the Contracts (Rights of Third Parties) Act
1999 to enforce any term of these Confirmation Terms but this does not affect any right or remedy of
a third party which exists or is available apart from that Act.



EXECUTION VERSION

N COVERED BOND CONFIRMATION

SERIES 2012-6/2 N COVERED BOND DUE 2028

CONFIRMATION

In consideration of the Issuer issuing the Series 2012-6/2 EUR 50,000,000 W Covered Bond Due 2028 {the N
Covered Bond) and the LLP extending its Covered Bond Guarantee ta the N Covered Bond, we agree to be
bound by all the provisions of this N Covered Bond Confirmation {including the confirmation terms which
are incorporated iuto this N Covered Bond Confirmation (the N Covered Bond Confirmation Terms)).

The Tssuer confirms that the intersst rate on the N Covered'Bcrn_d does not exceed a reasonable commercial
return on the principal amount of the N Covered Bond,

EXTENSION PERIOD

An extension period applies in relation to the N Covered Bond. Clauses 3.3 (Extended Due for Payment
Date) and 3.5 (decrual of Interest after the Final Maturity Date) of the N Covered Bond Confirmation
Terms are applicable to the N Covered Bond.

Terms used in Condition 4.2 of the Programme Conditions shall be modified as set out in Schedule 1 hersfo.

NOTICES AND ACCOUNT DETAILS

All notices that are required to be given to the N Covered Bondholder pursuant shall be delivered in
accordance with Condition 10 (Notices) of the N Covered Bond. Conditions:

Details of N Covered Bondholder




Account Details:

For the purposes of Condition § (Payments) of the N Covered Bond Conditions the Designated Account of

MISCELLANEQUS

Terms used but not defined in this N Covered Bond Confirmation shall bave the meanings given o them in
(i) the N Covered Bond Conditions, (ii} the N Covered Bond Confirmation Terms and (iii) in the Master
Definitions anid Construction Agreement (as defined in the N Covered Bond Confirmation Terms). This N
Covered Bond Confirmation and all non contractual or other obligations arising out of or in connection with
it are governed by English law. This N Covered Bond Confirmiation and the N Covered Bond Confirmation
Terms (incorporated herein) shall constitute an agreement :between the parties hereto in accordance with

English law.

The courts of England and Wales shall have the exclusive jurisdiction for any actions or other legal
proceedings arising out of or in connection with this N Covered Bond Confirmation and the partics hereto
agree lo waive any right to invoke, and agree not to inveke, any claim of forum non conveniens and each
party hereto irrévocably submits to. the jurisdiction of the courts of England and Wales in respect of any
action or proceeding relating in any way 1o this N Covered Bond Confirmation.

This N Covered Bond Confirmation miay be: emcuted in any qﬂmb’er of connterparts, each of which 1s an
original and all of which together evidence the same agreement, This N Covered Bond Confirmation. shall
not come into effect-until cach party has.executed at least one counterpart.

Upoen the assignment by the N Covered Bondholder of its rights in relation to the relevant N Covered Bond
pursuant to a duly executed and delivered N Covered Bond Assignment Agreement, the assignee will agree
-to be bound by the terms of this N Covered Bond Confirmation.




SIGNED by SIGNED by SIGNED by

NATIONWIDE BUILDING NATIONWIDE COVERED CITICORP TRUSTEE
SOCIETY BONDS LLP acting by its duly COMPANY LIMITED acting by
by its duly authorised signatorics e / v zuthorised attorme




Serics:

Principal Amount on Jssuc:

Final Maturity Date:

Intcrest prior to Final Maturity Date:
Calculation of Interest:

Other Provisions:

Extended Due for Payment Date:
N Covered Bond governing law:

N Covered Bond Conftrmation Tenns
governing law:

SCHEDULE 1

2012-6/2

EUR 50,000,000

20 March 2028

Annual Fixed

Refer to N Covered Bond Conditions

Clauses 3.3 and 3.5 of the N Covered Bond Confirmation Terms
are applicable

20 March 2029
German

English

Floating Rate Covercd Bond Provisiens for the period from and including the Final Maturity Date to

the Extended Due for Pryment Date:

l. Specified Interest Payment

Date(s):
2. Bustness Day Convention
3. Day Count Fraclion
4, Additional Business Centre(s):
3. Manner in which the Rate of

Interest and Interest Amount is
to be determined:

Monthly, in arrears on 20th of each month from 20 March 2028 up
to and including the Extended Due for Payment Date

Modified Following Business Day Convention
Actual/360
London & TARGET?2

Screen Rate Determination

A Screen Rate Determination
(2) Reference Rate |-month EURIBOR + 1.045 per cent. per annwm,
(h) Interest Determination  Second day on which the TARGET2 System is open prior to the
Date(s) start of each Interest Period
{c) Relevant Screen Page  Reuters page EURIBORDO!
7 References to London Business Days in the N Covered Bond Confirmation Terms shall be read as

refercnces 1o Dusiness Days.

H018483-C000284 ICMI14614557.3



N COVERED BOND CONFIRMATION TERMS

THESE N COVERED BOND CONFIRMATION TERMS (the Confirmation Terms) are effective by
virtue of an N Covered Bond Confirmation signed by an N Covered Bondholder.

WHERFEAS:

(A)

(B)

{C)

(D)

(E)

(F)

The Issuer has established a €45 billion global covered bond programme {the Programme) pursuant
to which the [ssuer may from time to time issue Covered Bonds denominated in any currency as may
be agreed by the [ssuer, the relevant Dealer(s) and the Principal Paying Agent.

Citicorp Trustee Company Limited has apreed to act as the Bond Trustee for the benefit of the
Covered Bondholders, the Receiptholders and the Couponholders under the Programme, upon and
subject 1o the lerms of a Trust Deed dated 30 November 2005 and made between the Issuer, the LLP
and the Bond Trustee (as amended and restated or supplemented from time to time, the Trust Deed).

The LLP has agreed to puarantee interest and principal payments on all Covered Bonds (including,
withoui limitation. the N Covered Tionds) issued under the Progranmume as morc particularly sot out in
the Trust Deed and in the circumstances described therein.

Tn consideration for the [ssuer lending the proceeds of the issuance of each N Covered Bond to the
LLP (and subject 1o (he relevant N Covered Bondholder sipning an N Covered Bond Confirmationy),
the LLP has agreed to extend the terms of its Covered Bond Guarantee to each relevant N Covered
Bond.

The Issuer has issued or will issue W Covered Bonds (each, an N Covered Bond) each ol which
forms or will form a separate Series of Covered Bonds under the Programme.

From time to time, the registered holder of an N Covered Bond may specify that these Confirmation
Terms apply to the relevant IV Covered Bond by execution of an N Covered Bond Canfirmation.

DEFINITIONS AND INTERPRETATION
For the purposes of these Conlirmation Terms, the following definitions shall apply:

Extended Due for Payment Date has the meaning given to it in the relevant N Covered Bond

~ Coufirmation.

Extension Determination Date means the date falling two London Business Days after the expiry
of seven days starting on (and including) the Final Maturity Date,

Final Maturity Date has the meaning given to it in the relevant N Covered Bond Conditions.
M Coavered Bond has the meaning piven to it in recital D above.

N Covered Bond Conditions means the relevant terms and conditions of the N Covered Bond
annexed as Schedule 1 to the relevant N Covered Bond.

N Covered Dond Confirmation means, in relation to cach N Covered Bond, the confirmation made
by the retevart N Covered Bondhoider, pursuant to which the relevant N Covercd Bondhelder sgrees
that these Confirnation Terms will upply 1o the relevant N Covered Bond, the form of which i3
attached at Schedule 2 to the Trast Deed,
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N Covered Bondholder means, in relation to each N Covered Bond, the registered holder of the N
Covered Bond from time to time (provided that such holder has executed an N Covered Bond
Cunlirmation).

Programme Conditions means the terms and conditions set out in Schedule 1 of the Trust Deed as
the same may from time to time be modified in accordance with the Trust Deed.

Hating Agency means any one of Moody's [nvestors Service Limited, Standard & Paar's Rating
Services, a division of The McGraw-11ill Companies, ITnc. and Fitch Ratings Ltd. (together the
Rating Agencies) or their successors, to the extent they provide ratings in respect of the Covered
Eonds.

The master definitions and constmction agreement made between the parties to the Tramsaction
Documents on 30 November 20035 {as the same may be amended, varied and/or supplemented from
time lo time with the consent of the parties thereito) (the Master Definitions and Construction
Agreement) and attached as Schedule 7 (o the Trust Deed for information purposcs 15 expressly and
specifically incorporated inio these Confirmation Terms and, accordingly. the expressions defined in
the Master Definitions and Construction Agreement shall, except where the comtext otherwise
requires and save where otherwise defined (i) in the N Covered Bond Conditions, or (ii) herein, have
the same meanings in these Confirmation Terms, inchuding the recitals herclo and Uhose
Confirmation Terms shzil be construed in accordance with the interpretation provisions set out in
Clause 2 (Interpretation and Constraction) of the Master Definitions and Construction Agreement.

N COVERED BOND CONFIRMATION TERDMS

Each N Covered Bondholder agrees with the Issuer, the LLP and the Bond Trustee with respect to
the relevant N Covered Bond that it shall take the benefit of and be bound by and subject to:

{a) {as if it was a party thereto) the Trust Deed (excluding, except as specified herein, the
Programme Conditions but including, without limitation and for the avoidance of doubt the
declaration of trust pursuant to Clause 2.2 (Covenant to repay principal and repay inferesr)
thereof, the Covered Bond Guarantee granted pursuant to Clause 7 thereof, the provisions on
Proceedings, Action and Indemnification pursuant to Clause 10 thereof, the provisions
relating 10 Waiver, Authorisation and Delermination pursuant to Clause 20 thereof, the
provisions in relation to Modification pursuant to Clause 21 thereof, the provisions in
relation to Substitution pursuant to Clause 22 thereof and the provisions in relation to
Meelings of Covered Bondholders pursuant to Schedule ¢ thereof), and the other
Transaction Documents to the extent relevant {o the relevant N Covered Bond and these
Confimmation Terms;

{b) the provisions of these Confirmation Terms; and

(c) Condition 9 (Events of Default and Enforcement), Condition 14 {(Meetings Of Holders Of
The Covered Bonds, Modification, Waiver And Substitution), Condition 15 (Indemnijfication
of the Bond Trustee and/or Security Trustee and Bond Trustee and/or Security Trustee
Cantracting with the Issuer and/or the LLP), and Condition 16 (Further Issues) of the
Programme Conditions.

COVERED BOND GUARANTEER
eneral

Suiyect w0 and in accordance with the terms of the Trust Deed and Condition 9 {Evenis of Defaulr
annd Enjorcemend p of the Programme Conditions, under the Covered Bond (ruaramtes the LLEP shall,
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following service of an Issuer Acceleration Notice and Notice to Pay or, if applicable, an LLP
Acceleration Notice, pay or procure o be paid the Guaranteed Amounts in respect of the relevant N
Covered Bond on their Original Duc for Payment Dates or their Extended Due for Payment Date (if
applicable).

Hard Bullet Covered Bond

An N Covered Bond 1o which these Confirmation Terms relate is a Fard Bullet Covered Bond if
stated 1o be so in the relevant N Covered Bond Confirmation.

Extended Due {or Paymenl Date

Subject to Clause 3.6 (Applicabiliry), without prejudice to Condition 9 (Events of Defanit and
Enforcement) of the Programme Conditions, if the Issuer has failed to pay the Final Redemption
Amount on the Final Maturity Dale specified in Condition 4.1 {Final Redempiion} of the N Covered
Bond Conditions (or after expiry of the grace period set out in Condition 9.1(a} of the Programme
Conditions) and, following the service ol a Nolice 1o Pay on the LLP by no [ater than the date {alling
one Business Day prior to the Extension Determination Date, the LLP has insufficient monies
availabde under the Guarantee Priority of Payments to pay in full the Guaranteed Amounts
sorresponding to the TFinal Redemption Amount in respect of the N Covered Bond on the date falling
on the earlier of (a) the date which fails two London Business Days afier service of such Notice to
Pay on the LLP or if later the Final Maturity Date (or, in each case, after the expiry of the grace
period sel out in Condition 9.1(a) of the Programme Conditions) under the terms of the Covered
Bond Guarantee and (b) the Extension Determination Daie, then (subject as provided below}
payment of the unpaid amount by the LLP under the Covered Bond Guarantee shall be deferred until
the Extended Due for Payment Date in respect of the relevant N Covered Bond, provided that the
LLP may pay any amount representing the Final Redemption Amount on the relevant Final Maturity
Date and any amount representing all or part of the Final Redemption Amount due and remaining
unpaid on the carlier of (2} and {b) above may alse be paid by the LLP on any interest Payment Date
thereafier up to (and including) the relevant Extended Due for Payment Date.

The LLP shall notify each N Covered Bondholder (in accordance with Conditien 10 (Netices) of the
N Covered Bond Conditions), the Rating Agencics, the Bond Trustee, the Security Trustee, the
Principal Paying Agent and the Registrar as soon as reasonably practicable and in any event at least
cne Business Day prior to the dates specified in (a) and (b) above of any inability of the LLP to pay
in full the Guaranteed Amounts corresponding to the Final Redemption Amount in respect of the N
Covered Bond pursuant to the Covered Bond Guarantee.

In the circumstances outlined above, the L1.P shall on the earlier of:

{a) the date falling two London Business Days afler the service of a Notice (o Pay on the LLP or
if later the Final Maturity Date (or, in each case, after the expiry of the grace period set out
in Condition 9.1{a) of the Programme Conditions), and

{b) the Extension Delermination Date,

under the Covered Bond Guarantee, apply the monies (if any) available (afler paying or providing
for paymunt of higher ranking or pari passu amounts in accordance with the Guarantee Priority of
Payments) pro rata in part payment of an amount equal to the Final Redemption Amount of the
televant N Covered Bond and shall pay Guaranteed Amounts constituting the Scheduled Interest in
respect of the M Ceverey Bond on such dale. The obligation of the LLP t© pay any amounts in
respeet of the balance of the Final Redemption Amount not so paud shall be deferred as deseribed
above. Such fatlure {0 pay by the LLP shall not constitute an LLP Event of Dafsult under Condition
9.2(a) of the Programme Conditicns.
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4.1

Excess Proceeds

Any discharge of the obligations of the Issuer ns the result of the payment of Excess Proceeds to the
Bond Trustec shall be disregarded for the purposes of determining the amounts to be paid by the
LLF under the Covered Bond Guarantee in connection with this Clause 3.

Accrual of Interest after the Final Meturity Date

Subject to Clause 3.6 (4pplicability), following the Final Matunity Date, interest will continue to
accrue on the Principal Amount Qutstanding of the N Covered Bond and be payable on any unpaid
amount at & Rate of Interest determined in accordance with Condition 4.2 of the Pregramme
Conditions {in the same manner as the Rate of [nterest far Floating Rate Covered Honds), provided
that terms vsed in Condition 4.2 of the Programme Conditions shall, where applicable, be moedified
as set out in the relevant N Cavered Bond Confirmation.

Applicability

Clauses 3.3 and 3.5 of these Confirmation Terms shall only apply to an N Covered Bond if the
relevant N Covered Bond Confirmation specifies that an Extended Due for Payment Date shall apply
in respect of such N Covered Bonds.

REDEMPTION DUE TO TLLEGALITY

An N Covered Bond may be redeemed at the option of the Issuer in whole, but ot in part, at any
time, on giving not less than 30 nor more than 60 days' notice to the Bond Trustee, the Principal
Paying Agent, the Registrar and, in accordance with the N Covered Bond Conditions, cach N
Covered Hondholder (which notice shall be irrevocable), if the Issuer satisfies the Bond Trustee
immediately before the giving of such notice that it has, or will, before the next Interest Payment
Date of any Covered Bond of any Series, become unlawful for the Issuer to make, fund or allow to
remain outstanding any Term Advance made by it to the LLP pursuant to the Intercompany Loan
Agreement, as a result of any change in, or amendment to, the applicable laws or regulations or any
change in the application or official interpretation of such laws or regulations, which change or
amendment has become ar will become effective before the next such Interest Payment Date.

If an N Covered Bond is redeemed pursuant to this Clause 4, it will be redeemed at its Final
Redemption Amount tagether (if appropriate) with interest accrued to (but excluding) the date of
redemption.

INCORFORATION OF PROGRAMME CONDITIONS

The provisions of Condition 9 (Events of Default and Enforcement), Condition 14 {(Meetings of
Covered Bondholders, Modifications and Waiver), Condition 15 (Mmdemnification of the Bond
Trustee and/or Security Trustee and Bond Trustee and/or Security Trustee Contracting with the
Issuer and/or the LLP) and Condition 16 (Further Issues) of the Programme Conditions shall apply
in full to the N Covered Dond mutatis mutandis.

TAXATION

Any payments made by the [ssuer to an N Covered Bondholder shial] be made subject Lo the lenns
and eonditions of the relevant N Covered Bond Conditions.

IFany payments made by the LLP under the Covered Dond Guarantee are or become subject to any
withholding or deduction for or on account of any laxes, dulics, assessments or govermmental
charges of whalever nature imposed ar levied by or on behalf of the United Kingdom or by any
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authority therein or thereof having power to tax, the LLP shall make such payments net of such
withholding or deduction and the LLP will not be obliged to pay any additional amounts {0 any N
Covered Bondholder as a consequenee.

In the event that any paymenis made by the LLP under the Covered Bond Guarantee to an N
Covered Bondholder are, or become, subject to any withholding or deduction for, or on account of,
ally laxes as sel uul in Clause 6.2 above, the provisions of any applicable double taxation treaty may
be relevant to such N Covered Bondholder,

REPRESENTATIONS OF THE ISSUELR AND THE LLP

Each of the Issuer and the LLP hereby represents and warrants that the characteristics of the
transaction comprising the issue of N Covered Bonds and the entry into and performance of each of
the Transaction Documents and the other {ransaclions to be entered into in connection therewith are
not primarily atiributable (o an intention to avoid United Kingdom tax.

N COVERED BONDHOLDER REPRESENTATIONS

Each N Covered Bondholder represents that, unless it has netified the Issuer in writing to the
contrary before becoming an N Covered Bendholder, # 15 not an individual, a Scottish partnership
consisting of partners who are individuals, a Persorial Representative in refation to a person who has
died or a Relevanl Trustee, and that it wiil hold the N Covered Bond neither for, nor or behalf of,
such an individual, Scottish partnership, Personal Representative in relation to a person whoe has died
or a Relevamt Trustes,

For the purposes of this Clause §:

a Relevant Trustece means a trustee of a Discretionary or Accumulation Settlement acling solely
within its capacity as such a trustee;

a Discretionary or Accumulation Seitlement is a trust or settlement under which income that
arises is required to be accumulated or is payable at the discretion of the trustees or any person, or in
relation to which income arises that falls into certain calegories as sel out in section 482 of the
United Kingdom Income Tax Act 2007; and

a Personal Representative in relation to a person who has died means {in the United Kingdom} a
person responsible for administering the estate of thot person or {outside the United Kingdom) a
person having functions equivalent to those of administering the estate of the deceased person.

CONFLICTS

Each N Covered Bondholder agrees with the LLP, the Issuer and the Bond Trustee Lhat in the event
of any conflict between the provisions of the relevant N Covered Bond Conditions and these
Confirmation Verms {including, lor the avoidance of doubt, the Transaction Documents and any
cther documents by whick the N Covered Bondholder is bound pursuant to Clause 2) and the
relevant N Covered Bond Confirmation, these Confirmation Terms (including, for the avoidance of
coubt, the Transaction Documents and any other documents by which the N Covered Bandholder is
bound pursuant to Clause 2) and the relevant N Covered Bond Confirmation will prevail.

Each N Covered Bondhalder agrees with the LLP, the Izsuer and the Bond Trustee that in the event
of any conflict betwsen the provisions of the relevant N Covered Bond Confirmation and any
pravisions contained in these Confirmation Terms and the relevanl N Covered Bond Confirmation.
the relevant N Covered Bond Confirmation will prevail,
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AMENDMENTS

Any amendments to these Confirmation Terms or any N Covered Bond Condition will be made anly
with the written consent of each party to these Confirmation Terms (including any N Covered
Bondholder that has confirmed the applicability of these Confirmation Terms to the N Covered Bond
held by it). No waiver of these Confirmation Terms shall be effective unless it is in writing and
signed by (or by some person duly authorised by) each of the parties (inciuding any N Covered
Bondholder that has confirmed the applicability of these Confirmation Terms to the N Covered Bond
held by i1}, No single or partial exercise of, or failure or delay in exercising, any right under these
Confirmation Terms shafl constitute a waiver or preclude any other or further exercise of that ar any
other right.

ASSIGNMENT

Meither these Confirmation ‘Ierms nor any of the rights or obiigations under these Confirmation
Torms will be assipnablc or transferable by any party cxeept (i} by an N Covered Bondholder
together with the wansfer of the N Covered Bond as further described in the relevant N Covered
Bond Cenditions; {ii) by the Issuer in accordance with Condition 14 of the Programme Conditions
and Clause 22 of the Trust Deed; and (iti) in the case of the Bond Trustee, any successor or new
Bond Trustee appointed pursuant to the terms of the Trusi Deed.

NO ENFORCEMENT BY N COVERED BONDHOLDER

Subject to and in accordance with the Trust Deed, each N Covered Bondholder agrees with the LLP,
the Issuer and the Bond Trustee that only the Bond Trustee may take action to enforce the terms of
the N Covered Bond and the Trust Deed and it shall not take any steps or institute proceedings
unless the Bond Trustee or the Security Trustee having become bound to do so fails to do so within a
reasonable lirne and such Failure is continuing (in which case the relevant N Covered Bondholder
shall bie entitled to take such steps in accordance with Condilion 9 of the Programme Conditions),

GOVERNING LAW

These Confirmation Terms and all non controctual or other obligations arising out of or in
connection with them are governed by English law,

PLACE OF JURISDICTION

The courts of England and Wales shall have the exclusive jurisdiction for any actions or other lepal
proceedings arising out of or in connection with these Confirmation Terms and the parties hereto
agree to waive any right to invoke, and agree not to invoke, any claim of forum non conveniens and
cachh parly hereto imevocsbly submits to the jurisdiction of the courts of England and Wales in
respect of any action or proceeding relating in any way to these Confirmation Terms. Any
documents refating to such dispute may be served on the relevant N Covered Bondholder by being
delivered to the address stated in the relevant N Covered Bond Confirmation.

PARTIAL INVALIDITY

If any provision of these Confirmation Terms is or becomes invalid in whole or in part, the
remaining provisions shall remain unattected thercby. Invalid provisions shall be replaced by such
valid provisions which taking inte consideration the purpose and intent of these Contirmation Tenns
have to the extent lepally possthic the same ceonamic effeet as the invalid provisions. This shall
apply nuttatis nudandis to any gap in these Confirmation Terms.
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THIRD PARTY BENEFICIARIES

Subject to any provision(s) of these Confirmation Terms under which rights are granted to third
parties by express reference to the Contracts (Rights of Third Parties) Act 1999, a person who is not
a parly to these Confirmation Terms has no right under the Coniracts (Rights of Third Parties) Act
1999 1o enforce any term of these Confirmation Terms but this does not affect any right or remedy of
a third party which exists or is available apart {from that Act,



EXECUTION VERSION

N COVERED BOND CONFIRMATION

SERIES 2012-6/3 N COVERED BOND DUE 2028

CONFIRMATION

' In consideration of the Issuer issuing the Serics 2012-6/3 EUR 70,000,000 N Covered-Bond Due 2028 (the N
Covered Bond) and the LLP extending its Covered Bond Guardntee to the N Covered Bond, we agree to be
bound by all the provisions of this N Covered Bond Confirmation {including the contirmation terms which
are incorporated into this N Covered Bond Confirmation (the N Covered Bond Confirmation Terms)).

The Issuer confirms that the interest rate on the N Covered Bond does not exceed a reasonable commercial
retumn on the principal amount of the N Covered Bond.

EXTENSION PERIQD

An extension period applies in relation to the N Covered Bond. Clauses 3.3 (Extended Due ﬂw Payment
Date) and 3.5 (dccrual of Interest afier the Final Marurity Date) of the N Couvered Bond Confimmation
Terms are applicable to the N Covered Bond.

Terms used in Condition 4.2 of the Programme Conditions shall be modified as set onf in Schedule 1 hereto.

NOTICES AND ACCOUNT DETAILS

All notices that are required to be given to the N Covered Bondholder pursuant shall be delivered in
accordance with Condition 10 (Notices) of the N Covered Bond Conditions:

Details of N Covered Bondholder

Company Name: S

Address: B

e

Address for Notice g




Account Details:

(Payments) of the N Covered Bond Conditions the Designated Account of
Ehall be as follows:

For the purposes of Condition 3

. Name of Bank (it

Account Name: '§

SWIFT CODE: G

MISCELLANEQUS

Terms used but not defined in this N Covered Bond Confirmation shall have the meanings giver to them in
(i} the N Covered Bond Conditious, (i) the N Covered Rond Confirmation Terms and (iii) in the Master
Definitions and Construction Agreement (as defined in the N Covered Bond Confirmation Terms). This N
Covered Bond Confirmation and all non contractual or other obligations arising out of or in connection with
it are governed by English law. This N Covered Bond Confirmation and the N Covered Bond Confirmation
Terms (incorporated herein) shall constilute an agreement between the parties hereto in accordance with

English law,

The courts of England and Wales shall have the exclusive jurisdiction for any actions or’ other legal
proceedings atising out of or in connection with this N Covered Bond Confirmation and the partiés hiereto
agree to waive any right to invoke, and apree not to invoke, any claim of forum non conveniens and each
party hereto irrevocably submits to the jurisdiction of the courts of England and Wales in respect of any
action or proceeding relating in any way to this N Covered Bond Confirmation.

This N Covered Bond. Confirmation may be executed in any number of counterparts,-each of which i5 an
original and all of which together evidencé the samme agreement, This N Covered Bond Confirmation shall
not come into effect until each party has executed at least one counterpart.

Upon the assignment hy the N Coverad Rondholder of its rights in relation lo the relevant N Cavered Bond
pursuant to a duly executed and delivered N Covered Bond Assignment Agreement, the assignee will agree

to be bound by the ferms of this N Covered Bond Confirination.

SIGNED b




SIGNED by SIGNED by SIGNED by
NATIONWIDE BUILDING NATIONWIDE COVERED CITICORP TRUSTEE
SOCIETY BONDS LLP acting by its duly COMPANY LIMITED acting by




Series:

Principal Amount on Issue:

Final Maturity Date:

Interest prier to Final Maturity Date:
Calculation of Interest:

Other Provisions:

Extended Due for Payment Date:
N Covered Bond governing law:

N Covered Bond Confirmation Terms
poverning taw;

SCHEDULE 1

2012-6/3

EUR 70,000,000

20 March 2028

Annual Fixed

Refer to N Covered Bond Conditions

Clauses 3.3 and 3.5 of the N Covered Bond Confirmation Terms
are applicable

20 March 2029
German

English

Floating Rate Covered Bond Provisions for the period from and inchuding the Final Maturity Date to

the Extended Nue for Payment Date;

1. Specified Interest Payment
Date(s):

2. Business Day Canvention

3. Day Count Fraction

4, Additional Business Centre(s):

3. Manner in which the Rate of

Interest and Interest Amount is
to be determined:

Monthly, in arrears on 20th of each month from 20 March 2028 up
to and including the Extended Due for Payment Date

Modified Following Business Day Convention
Actual/360
London & TARGET2

Screen Rate Determination

6. Screen Rate Determination
{2} Reference Rate 1-month EURIBOR + 1.045 per cent, per atnurn.
{b) Interest Determination  Second day on which the TARGET2 System is open prior o the
Date(s) start of each Interest Periad
{c) Relevant Screen Page  Reuters page EURIBORO1
7. Relerences to London Business Days in the ™ Covered Bond Confirmation Terms shail be read as

refercuees to Business Days,

001 8283-0000294 ICM: 146 14578,3



N COVERED BOND CONFIRMATION TERMS

THESE N COVERED BOND CONFIRMATION TERMS (the Confirmation Terns) are effective by
virtue of an N Covered Bond Confirmation signed by an N Covered Bondholder.

WEHEREAS:

{A)

(B

(<)

D)

(E}

F)

The Issuer has established a €45 billion global covered bond programme (the Programme) pursuant
te which the Issuer may from thne to time issue Covered Bonds denominated in any currency as may
be agreed by the Issuer, the relevant Dealer(s) and the Principal Paying Agent.

Citicorp Trustec Company Limited has agreed lo act as the Bond Trustee for the benefit of the
Covered Bondhoelders, the Receipthalders and the Couponholders under the Programme, upon and
subject o the terms of a Trust Deed dated 30 November 2005 and made between the Issuer, the LLP
and the Band Trustee (as amended and restaled or supplemented rom time to time, the Trust Deed).

The LLP has agreed to guarantee interest and principal payments on all Covered Bonds (including,
without limitation, the N Cowvered Bonds) issued under the Programme as more particularly set aut in
the Trust Deed and in the circumstances described therein,

In consideration for the [ssuer lending the proceeds of the issuance ol each N Covered Bond to the
LLI (and subject to the relevant N Covered Bondholder signing an N Covered Bond Confirmation),
the 1.LP has agreed to extend the terms of its Covered Bond Guarantee to each relevant N Covered
Bond.

The Issuer has issusd or will issuc N Covered Dands (cach, an N Covered Bond) cach of which
forms or will form a separate Series of Covered Ronds under the Programme.

From time to time, the registered holder of an N Covered Bond may specify that these Confirmation
Terms apply to the relevant N Covered Bond by execution of an N Covered Bond Confirmation,

DEFINITIONS AND INTERPRETATION
For the purposes of thess Confirmation Tenns, the [ollowing definitions shall apply:

Extended Due for Payment Date has the meaning given to it in the relevant N Covered Bond
Confirmatioa.

Extension Tletermination Date means the date falling two London Business Days after the expiry
of seven days starting on {and including) the Final Maturity Date.

Final Maturity Date has the meaning given (o it in the relevant N Covered Bond Condilions.
N Covered Bond has the meaning given to it in recital D above.

N Covered Bond Conditions means the relevant terms anet conditions of the N Covered Bond
annexed as Schedule 1 to the relevant N Covered Bond.,

™ Covered Fond Confirmation means, in relation to each N Covered Bond, the confirmistion made
by the relevant N Covered Bondholder, pursuant o which the relevant N Covored Bondhoelder agrees
that thess Confirmation Terms will apply to the relevamt M Covered Bond, the form of which is
attached of Schedule 7 1o the Trost Desgl
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N Covered Bondholder means, in relation to each N Covered Bond, the registered holder of the N
Covered Bond from time to time {provided that such holder has executed an N Covered Bond
Confirmation). :

Programme Conditions means the terms and conditions set out in Schedule § of the Trust Deed as
the same may from time to time be modified in accordance with the Trust Deed.

Rating Agency means any one of Moody's Investors Service Limited, Standard & Poor's Rating
Services, a division of The McGraw-Hill Companies, Inc. and Fitch Ratings Ltd. (together the
Rating Agencies) or their successors, to the extent they provide ratings in respect of the Covered
Bonds.

‘The master definitions and construction agreement made between the parties to the Transaction
Documents an 30 November 2005 (as the same may be amended, varied and/or supplemented from
time to time with the consent of the parties thereto) (the Master Definitions and Construction
Agreement) and attached as Schedule 7 to the Trust Decd for information purposes is expressiy and
snecifically incorporated into these Confinmation Terms and, aceordingly, the expressions defined in
the Master Definitions and Construction Agreement shall, except where the contex: otherwise
requires and save where otherwise defined (i) in the N Covered Bond Conditions, or {ii) herein, have
the same meanings in these Confirmation Terms, including the recitals hereto and these
Confirmation Terms shall be construcd in accordance with the interpretation provisions set out in
Ciause 2 {Interpretation and Construction) of the Master Definitions and Construction Agreement,

™M COVERED BOND CONFIRMATION TERMS

Each N Covered Bondholder aprees with the Issuer, the LLP and the Bond Trustee with respect to
the relevant N Covered Bond that it shall take the benefit of and be bound by and subject to:

{a) (as if it was a party thereto) the Trust Deed (excluding, except as specified herein, the
Programme Conditions but including, without limitation and for the avoidance of doubt the
declaration of trust pursuant to Clause 2.2 (Covenant to repay principal and repay interest)
thereof, the Covered Bond Guarantee granted pursuant to Clause 7 thereof, the provisions on
Procecdings, Action and Indemmification pursuant to Clausc 10 thereof, the provisions
relating to Whaiver, Authorisation and Determnination pursuant to Clause 20 thereof, the
provisions in relation to Modification pursuant to Clause 21 thereof, the provisions in
relation to Substitution pursuant to Clause 22 thereof and the provisions in relation to
Meetings of Covered Bondholders pursuant to Schedule 4 thersof), and the other
Transaction Documents to the exient relevant lo the relevant N Covered Bond and these
Confirmation Terms;

(h) the provisions of these Confirmation Terms; and

{e) Condition 9 {Events of Default and Enforcement), Condition 14 (Meetings OfF Holders Of
The Covered Bornds, Modification, Waiver And Substitution), Condition 15 {Indemnification
of the Bond Trustee and/or Security Trustee and Bond Trustee and/or Security Trustee
Contracting with the Issuer andfor the LLPY, and Condition 16 {Further fsme*s) of the
Programme Condilions.

COVERED BOND GUARANTEE
Genernl

Subject o and (i accordance with the terms of the Trust Deed and Condition 9 (Evenss of Defruli
e Sagnrcementy of the Programme Conditiong, andey the Uovered Bond Guarantee the LLP shall,
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following service of an Issuer Acceleration Notice and Notice to Pay or, if applicable, an LLP
Acceleration Notice, pay or procure to be paid the Guaranteed Amounts in respect of the relevant N
Covered Bond on their Original Due for Payment Dates or their Exiended Due for Payment Date (i
applicable).

Hard Ballet Covered Bond

An N Covered Bond to which these Confirmation Terms relate is a Hard Buliet Covered Bond if
stated to be so in the relevant N Covered Bond Confirmation.

bxtended Due for Payment Date

Subject to Clause 3.6 (Applicabilind, without prejudice to Condition 9 {Fvests of Default and
Enforcement) of the Programme Conditions, if the Issuer has failed to pay the Final Redemption
Amount on the Final Maturity Date specified in Condition 4.1 (Final Redemption) of the N Caovered
Fand Conditions (or afler expiry of the grace period set out in Condition 9. 1(a} of the Programmc
Canditions} and, following the service of a Notice to Pay on the [1.P hy no later than the date falling
one Business Day prior to the Extension Determination Date, the LLP has insulficient monies
available under the Guarantee Priority of Payments to pay in full the Guaranieed Amounts
corresponding to the Final Redemption Amount in respect of the N Covered Bond on the date {alling
on the earlier of {a) the date which falls two London Business Days afier service of such Motice to
Pay on the LLP or if later the Final Maturity Date (or, in each case, afier the expiry of the grace
period set out in Condition 9.1(a) of the Programme Conditions) under the terms of the Covered
Bond Guarantee and (b) the Extension Determination Date, then (subject as provided below)
payment of the unpaid amount by the LLP under the Covered Bond Guarantec shall be deferred uniil
the Extended Doe for Payment Date in respect of the relevant N Covered Bond, provided that the
LLP may pay any amount representing the Final Redemption Amount on the relevant Final Maturity
Date and any amount representing all or part of the Final Redemption Amount due and remaining
unpaid on the earlier of (a} and (b) above may also be paid by the LLP on any Interest Payment Date
thereafter up to (and including) the relevant Extended Due for Payment Date,

The LLP shall notify each N Covered Bondholder (in accordance with Condition 10 (Nosices) of the
N Covered Bond Conditions), the Rating Agencies, the Bond Trustee, the Security Trusteg, the
Principal Paying Agent and the Registrar as soon as reasonably practicable and in any event at ieast
ane Business Day prior to the dates specified in (a) and {b) above of any nability of the LLP to pay
in full the Guaranteed Amounts corresponding to the Final Redemption Amount in respect of the N
Covered Bond pursuant to the Covered Bond Guarantee.,

In the circumstances outlined above, the LLP shall on the earlier of;

{(a) the dale falling two London Business Days afier the service of a Wotice to Pay on the LLP or
il tater the Final Maturity Dale {or, [0 caclt casé, alter the expiry of the grace period set out
in Candition 9.1{a) of the Programme Conditions), and

(b} the Extension Deterrninaiion Date,

under the Covered Bond Guarantee, apply the monies (if any) available {after paying or providing
for payment of higher ranking or pari passu amounts in accordance with the Guarantee Priority of
Payments} pro ruta in part payment of an amount equal to the Final Redemption Amount of the
relevant N Covered Bond and shall pay Guaranteed Amounts constituting the Scheculed Interest in
respect of the N Covered Hond on such date. ‘The obligation of the LLP to pay any amounts in
respert of the balance of the Final Redemption Amomnt not so paid shall be deferred as described
above. Such fatlure to pay by the LLP shall not constitute an LLP Bven! of Default under Condition
9.2(a) of the Programme Condttions.
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Excess Proceeds

Any discharge of the obligations of the Issuer as the result of the payment of Excess Proceeds to the
Bond Trustee shall he disregarded for the purposes of determining the amounts ta he paid hy the
LLP under the Covered Bond Guarantee in connection with this Clause 3.

Accrual of fnderest nfter the Final Madurity Date

Subject to Clause 3.6 (dpplicability), following the Final Maturity Date, interest will continue to
accrue on the Principal Amount Outstanding of the N Covered Bond and be payable on any unpaid
amount at a Raie of Interest determined in accordance with Condition 4.2 of the Programme
Conditions (in the same manner as the Rate of Interest for Fioating Rate Covered Bonds), provided
that terms used in Condition 4.2 of the Programme Conditions shall, where appiicable, be madified
a3 set out in the relevant N Covered Bond Confirmation.

Applicability

Clauses 3.3 and 3.5 of these Coafirmation Terms shall only apply 10 an N Covered Bond if tha
reievant N Covered Bond Conflrmation specities that an Extended Due for Payment Uate shall apply
in respect of such N Covered Bonds,

REDEMPTION DUE TO TLLEGALITY

An N Covercd Bond may be recdeemed at the option of the Issucr in whaole, but not in part, at any
time, on giving not less than 30 nor more than 60 days' notice to the Bond Trustee, the Principal
Paying Agent, the Registrar and, in accordance with the N Covered Bond Conditions, each N
Covered Bondholder (which notice shall be irrevocable), if the Issuer satisfies the Bond Trustee
immediately before the giving of such notice that it has, or will, before the next Interest Payment
Date of any Covered Bond of any Series, become unlawful for the Issuer to make, fund or allow to
rernain outstanding any Term Advance made by it to the LLP pursuant to the Intercompany Loan
Agreement, as a result of any change in, or amendment lo, the applicable laws or regulations or any
change in the application or official interpretation of such laws or regulations, which change or
amendment has become or will become effective before the next such Interest Payment Date.

If an N Covered Bond is redeemed pursuant to this Clause 4, it will be redeemed at its Final
Redemption Amount together (if appropriate) with interest accrued to (but excluding) the date of
redemption,

INCORPORATION OF PROGRAMME CONDITIONS

The provisions of Condition 9 {fvents of Default and Enforcemend), Condition 14 (Meetings of
Covered Rondhnlders, Modifications and Waiver), Condition Y5 {Indemnification of the Bond
Trustee and/or Security Trustee and Bond Trustee and/or Security Trustee Contracting with the
Issuer andfor the LLPY and Condition 16 (Further Iwuev) of the Programme Conditions shall apply
in fuli 10 the N Covered Bond mudatis murandis.

TAXATION

Any payments made by the Issuer to an N Covered Bondholder shall be made subject to the terms
zni conditions of the relevant N Covered Bond Conditions,

LE any payments made by the LLP under ihe Coverad Bond Guaranlee are or become subject Lo any
withholding or deduction for or on account of any taxes. duties, assessments or governmental
charges of whalever natwe imposed or levied by oc an Imlm [of the United Kingdom or by any
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authority therein or thereof having power to tax, the LLP shall make such payments net of such
withholding or deduction and the LLP will not be obliged to pay any additional amounts to any N
Covered Bondholder as a consequence.

In the event that any payments made by the LLP under the Covered Bond Gusarantee to an N
Covered Bondholder are, or becorme, subject to any withholding or deduction for, or on account of,
arty laxes as set out in Clause 6.2 above, the provisions of any applicable double taxation treaty may
be relevant to such N Covered Bondholder.

REPRESENTATIONS OF THE ISSUER AND THE LLP

Each of the Issuer and the LLP hereby represents and warrants that the characteristics of the
transaclion comprising the issue of N Covered Bonds and the entry into and performance of each of
the Transaction Documents and the other transactions to be entered into in connection therewith are
not primarily attributable 1o an intention to avoid United Kingdom tax.

MOOVERED BONDHOI.DER REPRESENTATIONS

Each N Covered Bondholder represents thal, unless it has notificd the Issuer in wriling lo the
contrary before becoming an N Coversd Bondholder, it is not an individual, a Scottish partnership
consisting of partners whao are individuals, a Personal Representative in relation {0 a person who has
died or a Relevant Trustee, and that it will hold the N Covered Bond neither for, nor or behalf of,
such an individual, Scottish partnership, Personal Representative in relation to a person who has died
or a Relevant Trustee.

For the purposes of this Clausc 8:

a Relevant Trustee means a trustee of a Discretionary or Accumulation Settlement acting solely
within its capacity as such a trustee;

a Discretionary or Accumulation Settlement is a trust or settlement under which income that
arises is required 10 be accumulated or is payable at the discretion of the trustees or any person, or in
relation to which income arises that falls into certain calegories as set oul in section 481 of the
United Kingdom Income Tax Act 2007, and

a Personal Representative in relation {o a person who has died means (ia the United Kingdomj a
person responsible for administering the cstate of that person or (outside the United Kingdom) a
persom having functions equivalent to those of administering the estate of the deceased person.

CONFLICTS

Each N Covered Bondholder agrees with the 1.1P, the lssuer and the Bord Trustee that in the evert
of any conflict between the provisions of the relevant N Covered Bond Conditions and these
Confirmation Terms (including, for the avoidance of doubt, the Transaction Documents and any
other documenis by which the N Covered Bondholder is bound pursuant to Clause 2) and the
relevant N Covered Bond Confirmation, these Confirmation Terms {including, for the avoidance of
doubt, the Transaction Documents and any other documents by which the N Covercd Bondhelder is
bound pursuant to Clause 2) and the relevant N Covered Bond Confirmalion wilt prevail.

Each N Covered Bondhiolder agrees with the LLDP, the Issucr and (hc Bond Trustec that in the cvent
of any conflict between the provisions of the relevant N Covered Bond Confirmation and any
provigions contained in these Confirmation Terms and the relevant N Covered Bond Confirmation,
the relevant N Covered Bond Conflirmation will prevail,
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13.

14.

15.

AMENDMENTS

Any amendments to thess Confirmation Terms or any N Covered Bond Condition will be made only
with the wrilten consent of each party {o these Confirmalion Terms {including any N Covered
Bondholder that has confinned the applicability of these Confirmation Terms to the N Covered Bond
held by it). No waiver of these Confirmation Terms shall be effective unless it is in writing and
signed by (or by some persen duly authorsed by) each of the parties (including any N Covered
Bondholder that has confirmed the applicability of these Confirmation Terms to the N Covered Bond
held by it). No single or partial exercise of, or failure or delay in exercising, any right under these
Confirmation Terms shall constitute a waiver or preclude any other or further exercise of that or any
other right,

ASSIGNMENT

Meither these Confirmation Terms nor any of the rights or obligations under these Confimation
Terms will be assignable or translferable by any party except (i) by an N Covered Bondhelder
logether with the transfer of the N Covered Bond as fAuther described in the relevant N Covered
liond Conditions; (i) by the [ssuer in accardance with Condition [4 of the Programme Conditions
and Clause 22 of the Trust Deed; and (iii) in the case of the Bond Trustee, any successor or new
BBond Trustee appointed pursuant to the terms of the Trust Deed.

MO ENFORCEMENT BY N COVERED BONDHQLDER

Subject to and in accordance with the Trust Deed, each N Covered Bondholder agrees with the LLP,
the Issuer ond the Bond Trustee that only the Bond Trustee may take action to enfaorce the terms of
the N Covered Bond and the Trust Deed and it shall not take any steps or institute proceedings
unless the Bond Trustee or the Security Trustee having become bound to do so fails to do so within a
reasonable time and such failure is continuing {in which case the relevant N Covered Bondholder
shall e entitled to taice such steps in accordance with Condition 9 of the Programme Conditions).

GOVERNING LAW

These Confirmation Terms and all non contractual or other obligations arising out of or in
connaction with them are governed hy Fnglish law.

PLACE OF JURISDICTION

The courts of England and Wales shall have the exclusive jurisdiction for any actions or other legal
proceedings arising out of or in connection with these Confirmation Terms and the parties hereto
agree 10 waive any right to invoke, and agree not to invoke, any claim of forum non conveniens and
cach party hereto irrevocably submits io the jurisdiction of the courts of England and Wales in
respect of any action or proceeding relating in any way to these Confirmation Terms. Any
documents relating to such dispute may be served on the relevant N Covered Bondholder by being
delivered to the address stated in the relevant N Covered Bond Confirmation.

PARTIAL INVALIDITY

if any provision of thesc Confirmation Terms is or becomes invalid in whole or in part, the
remaining provisions shall remain unaffected thercby. [nvalid provisions shall be replaced by such
¥alil provisions which taking o consideration tie purpose and trteol of these Confumation Terms
have to the extent legally possible the same economic effect as the invalid provisions. This shall
apply mutatis suiandis to any gap in these Confirmation Terms.
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THIRD PARTY BENEFICIARIES

Subject to any provision(s) of these Confirmation Terms under which rights are granted to third
parties hy express reference to the Contracts (Rights of Third Parties) Act 1999, a person who is not
a party to these Confirmation Terms has no right under the Contracts (Rights of Third Parties) Act
1999 10 enforce any term of these Confinnation Terms but this does not affect anv right or remedy of
a third party whicl exists or is availabie apart from that Act.
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