COVENTRY
Building Society

TERMS AND CONDITIONS

GBP Floating Rate Covered Bond — Series 9

Issuer

Coventry Building Society

Guarantor

Coventry Building Society Covered Bonds Limited
Liability Partnership

Expected Issue Ratings

Aaa (Moody’s), AAA (Fitch)

Joint Lead Managers

Barclays, Lloyds Bank Corporate Markets, Natixis

Status of the Notes

Regulated UK Covered Bond

Instrument Floating rate
Currency GBP

Size £ 500,000,000
Trade Date 6 November 2018

Settlement Date

13 November 2018 (T+5)

Final Maturity Date

The interest payment date falling on or nearest to
13 November 2023

Extended Due for Payment Date

13 November 2024

Denomination

Minimum £100,000 and integral multiples of
£1,000 in excess thereof

Provisions relating to the interest

for the period until the Final Maturity Date:

Coupon

SONIA + 60 bps until, but excluding, the Final
Maturity Date

Coupon Payment Date

Quarterly on the 13" day of February, May, August
and November from, and including, the 13"
February 2019 to, and including, the Final Maturity
Date

Relevant Screen Page:

Reuters Screen SONIA

Interest Determination Date

Fifth London Banking Day prior to the end of each
Interest Period

Business Day Convention

Modified Following

Day Count Fraction

Actual/365 (Fixed)

Provisions relating to the interest
Extended Due for Payment Date:

for the period from the Final Maturity Date to the

Coupon

SONIA + 60 bps from, and including, the Final
Maturity Date to, but excluding, the Extended Due
for Payment Date

Coupon Payment Date

Monthly on the 13" day of each month from, but
excluding, the Final Maturity Date to, and including,
the earlier of (i) the date on which the Covered
Bonds are redeemed in full; and (ii) the Extended
Due for Payment Date
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Relevant Screen Page:

Reuters Screen SONIA

Interest Determination Date

Fifth London Banking Day prior to the end of each
Interest Period

Business Day Convention

Modified Following

Day Count Fraction

Actual/365 (Fixed)

Pricing Terms

Re-offer Price 100.000%

Dealer's commission 20 cents

All-in Price 99.800%

Net Proceeds £ 499,000,000

Redemption 100.00%
Other Provisions

Business Day Centre London

ISIN XS1908278440

Common Code 190827844

Listing London

Governing Law English Law

Stabilisation FCA/ ICMA

Delivery Euroclear, Clearstream

Billing & Delivery

Lloyds Bank Corporate Markets

Documentation

Issued off the €7bn Global Covered Bond
Programme Base Prospectus of the Issuer dated
11 September 2018 and supplemented on 18
October 2018

Form of Covered Bond

Reg S, Bearer

Security Format

New Global Note (NGN) form

Expenses

To be borne by the Issuer
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ANNEX : SONIA Calculation

(P110-112 of the Coventry Building Society €7bn Global Covered Bond
Programme Base Prospectus dated 11 September 2018)

SONIA

Where Screen Rate Determination is specified in the applicable Final Terms as the manner in which the Rate of
Interest is to be determined and the Reference Rate in respect of the relevant Series of Floating Rate Covered
Bonds is specified in the applicable Final Terms as being SONIA, the Rate of Interest for each Interest Period will,
subject as provided below, be Compounded Daily SONIA plus or minus (as indicated in the applicable Final
Terms) the Margin.

Compounded Daily SONIA means the rate of return of a daily compound interest investment (with the daily
Sterling overnight reference rate as reference rate for the calculation of interest) and will be calculated by the
Principal Paying Agent (or such other party responsible for the calculation of the Rate of Interest, as specified in
the applicable Final Terms) on the Interest Determination Date, as follows, and the resulting percentage will be
rounded if necessary to the fifth decimal place, with 0.000005 being rounded upwards:

do
SONIA; _ X n; 365
H(l N i - 5LBD 1) 1l x
365 d

i=1

where:
d is the number of calendar days in the relevant Interest Period:;
do is the number of London Banking Days in the relevant Interest Period;

i is a series of whole numbers from one to do, each representing the relevant London Banking Day in chronological
order from, and including, the first London Banking Day in the relevant Interest Period;

London Banking Day or LBD means any day on which commercial banks are open for general business
(including dealing in foreign exchange and foreign currency deposits) in London;

ni, for any day "i"", means the number of calendar days from and including such day "i" up to but excluding the
following London Banking Day;

Observation Period means the period from and including the date falling five London Banking Days prior to the
first day of the relevant Interest Period (and the first Interest Period shall begin on and include the Interest
Commencement Date) and ending on, but excluding, the date falling five London Banking Days prior to the
Interest Payment Date for such Interest Period (or the date falling five London Banking Days prior to such earlier
date, if any, on which the Covered Bonds become due and payable);

the SONIA reference rate, in respect of any London Banking Day, is a reference rate equal to the daily Sterling
Overnight Index Average (SONIA) rate for such London Banking Day as provided by the administrator of SONIA
to authorised distributors and as then published on the Relevant Screen Page or, if the Relevant Screen Page is
unavailable, as otherwise published by such authorised distributors (on the London Banking Day immediately
following such London Banking Day); and

SONIAi-sLeD means, in respect of any London Banking Day falling in the relevant Observation Period, the SONIA
reference rate for the London Banking Day falling five London Banking Days prior to the relevant London
Banking Day “i”.
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If, in respect of any London Banking Day in the relevant Observation Period, the Principal Paying Agent (or such
other party responsible for the calculation of the Rate of Interest, as specified in the applicable Final Terms)
determines that the SONIA reference rate is not available on the Relevant Screen Page or has not otherwise been
published by the relevant authorised distributors, such SONIA reference rate shall be: (i) the Bank of England’s
Bank Rate (the Bank Rate) prevailing at close of business on the relevant London Banking Day; plus (ii) the mean
of the spread of the SONIA reference rate to the Bank Rate over the previous five days on which a SONIA
reference rate has been published, excluding the highest spread (or, if there is more than one highest spread, one
only of those highest spreads) and lowest spread (or, if there is more than one lowest spread, one only of those
lowest spreads) to the Bank Rate.

Notwithstanding the paragraph above, in the event the Bank of England publishes guidance as to (i) how the
SONIA reference rate is to be determined or (ii) any rate that is to replace the SONIA reference rate, the Principal
Paying Agent (or such other party responsible for the calculation of the Rate of Interest, as specified in the
applicable Final Terms) shall, to the extent that it is reasonably practicable, follow such guidance in order to
determine SONIA. for the purpose of the relevant Series of Covered Bonds for so long as the SONIA reference rate
is not available or has not been published by the authorised distributors.

In the event that the Rate of Interest cannot be determined in accordance with the foregoing provisions by the
Principal Paying Agent (or such other party responsible for the calculation of the Rate of Interest, as specified in
the applicable Final Terms), the Rate of Interest shall be (i) that determined as at the last preceding Interest
Determination Date (though substituting, where a different Margin or Maximum Rate of Interest or Minimum Rate
of Interest is to be applied to the relevant Interest Period from that which applied to the last preceding Interest
Period, the Margin or Maximum Rate of Interest or Minimum Rate of Interest relating to the relevant Interest
Period in place of the Margin or Maximum Rate of Interest or Minimum Rate of Interest relating to that last
preceding Interest Period) or (ii) if there is no such preceding Interest Determination Date, the initial Rate of
Interest which would have been applicable to such Series of Covered Bonds for the first Interest Period had the
Covered Bonds been in issue for a period equal in duration to the scheduled first Interest Period but ending on (and
excluding) the Interest Commencement Date (but applying the Margin and any Maximum Rate of Interest or
Minimum Rate of Interest applicable to the first Interest Period).

If the relevant Series of Covered Bonds become due and payable in accordance with Condition 9, the final Interest
Determination Date shall, notwithstanding any Interest Determination Date specified in the applicable Final Terms,
be deemed to be the date on which such Covered Bonds became due and payable and the Rate of Interest on such

Covered Bonds shall, for so long as any such Covered Bond remains outstanding, be that determined on such date.

Unless otherwise stated in the Final Terms the Minimum Rate of Interest shall be deemed to be zero.
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DISCLAIMER

This document has been prepared by the Joint Lead Managers for information purposes only. This document is an indicative
summary of the terms and conditions of the transaction described herein and may be amended, superseded or replaced by
subsequent summaries. The final terms and conditions of the transaction and any related security will be set out in full in the
applicable offering document(s), pricing supplement or binding transaction document(s).

This document shall not constitute an underwriting commitment, an offer of financing, an offer to sell, or the solicitation of an offer to
buy any securities described herein, which shall be subject to the Joint Lead Managers’ internal approvals and satisfaction of all
appropriate conditions precedent. No transaction or service related thereto is contemplated without the Joint Lead Managers'
subsequent formal agreement.

The Joint Lead Managers are not responsible for providing or arranging for the provision of any general financial, strategic or
specialist advice, including legal, regulatory, accounting, model auditing or taxation advice or services or any other services in
relation to the transaction and/or any related securities described herein. The Joint Lead Managers are acting solely in the capacity
of arms’ length contractual counterparty and not as adviser, agent or fiduciary to any person. The Joint Lead Managers accept no
liability whatsoever to the fullest extent permitted by law for any consequential losses arising from the use of this document or
reliance on the information contained herein.

THE JOINT LEAD MANAGERS DO NOT GUARANTEE THE ACCURACY OR COMPLETENESS OF INFORMATION WHICH IS
CONTAINED IN THIS DOCUMENT AND WHICH IS STATED TO HAVE BEEN OBTAINED FROM OR IS BASED UPON TRADE
AND STATISTICAL SERVICES OR OTHER THIRD PARTY SOURCES. ANY DATA ON PAST PERFORMANCE, MODELLING,
SCENARIO ANALYSIS OR BACK-TESTING CONTAINED HEREIN IS NO INDICATION AS TO FUTURE PERFORMANCE. NO
REPRESENTATION IS MADE AS TO THE REASONABLENESS OF THE ASSUMPTIONS MADE WITHIN OR THE ACCURACY
OR COMPLETENESS OF ANY MODELLING, SCENARIO ANALYSIS OR BACK-TESTING. ALL OPINIONS AND ESTIMATES ARE
GIVEN AS OF THE DATE HEREOF AND ARE SUBJECT TO CHANGE. THE VALUE OF ANY INVESTMENT MAY FLUCTUATE
AS A RESULT OF MARKET CHANGES. THE INFORMATION IN THIS DOCUMENT IS NOT INTENDED TO PREDICT ACTUAL
RESULTS AND NO ASSURANCES ARE GIVEN WITH RESPECT THERETO.

The securities described herein have not been and will not be registered under the U.S. Securities Act of 1933, as amended (the
"Securities Act") and may not be offered or sold within the United States or to or for the account or benefit of U.S. persons, as
defined in Regulation S under the Securities Act. This document is not intended for distribution to and must not be passed on to any
retail client.

NO ACTION HAS BEEN MADE OR WILL BE TAKEN THAT WOULD PERMIT A PUBLIC OFFERING OF ANY SECURITIES
DESCRIBED HEREIN IN ANY JURISDICTION IN WHICH ACTION FOR THAT PURPOSE IS REQUIRED. NO OFFERS, SALES,
RESALES OR DELIVERY OF ANY SECURITIES DESCRIBED HEREIN OR DISTRIBUTION OF ANY OFFERING MATERIAL
RELATING TO ANY SUCH SECURITIES MAY BE MADE IN OR FROM ANY JURISDICTION EXCEPT IN CIRCUMSTANCES
WHICH WILL RESULT IN COMPLIANCE WITH ANY APPLICABLE LAWS AND REGULATIONS AND WHICH WILL NOT IMPOSE
ANY OBLIGATION ON THE JOINT LEAD MANAGERS OR ANY OF THEIR AFFILIATES.

The Joint Lead Managers, their affiliates and the individuals associated therewith may (in various capacities) have positions or deal
in transactions or securities (or related derivatives) identical or similar to those described herein.

This document is confidential, and no part of it may be reproduced, distributed or transmitted without the prior written permission of
the Joint Lead Managers.
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