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On March 20, 2002, Granite Mortgages 02-1 plc issued and sold certain notes under
Registration Statement No. 333-83194. All material contracts in respect of that issuance that have not
already been filed with the Securities and Exchange Commission in final form are annexed hereto as
Annex A.
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EXHIBIT 1.1

Third Issuer Underwriting Agreement




GRANITE MORTGAGES 02-1 PLC
And
NORTHERN ROCK PLC
And
GRANITE FINANCE FUNDING LIMITED
And
GRANITE FINANCE TRUSTEES LIMITED
And
LEHMAN BROTHERS INC.
And
MERRILL LYNCH, PIERCE, FENNER & SMITH INC.
And
J.P. MORGAN SECURITIES INC.
And
SALOMON SMITH BARNEY INC.
And

UBS WARBURG LLC

UNDERWRITING AGREEMENT

relating to GRANITE MORTGAGES 02-1 PLC

$704,200,000 Series 1 Class Al Floating Rate Notes due October 2016
$1,274,400,000 Series 1 Class A2 Floating Rate Notes due July 2019
$69,700,000 Series 1 Ciass B Floating Rate Notes due April 2042

$96,500,000 Series 1 Class C Floating Rate Notes due April 2042
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THIS AGREEMENT is made as of 14th March, 2002

BETWEEN:

(1)

(2)

(3)

C))

&)

(6)

GRANITE MORTGAGES 02-1 PLC, a public limited company incorporated under the
laws of England and Wales, whose registered office is at Fifth Floor, 100 Wood Street,
London EC2V 7EX (the "Third Issner");

NORTHERN ROCK PLC, a public limited company incorporated under the laws of
England and Wales, whose registered office is at Northern Rock House, Gosforth, Newcastle
upon Tyne NE3 4PL ("NRPLC");

GRANITE FINANCE FUNDING LIMITED, a private limited company incorporated
under the laws of Jersey, Channel Islands, through its branch at 4™ Floor, 35 New Bridge
Street, London EC4V 6BW ("Funding");

GRANITE FINANCE TRUSTEES LIMITED, a private limited company incorporated
under the laws of Jersey, Channel Islands, whose registered office is at 22 Grenville Street, St.
Helier, Jersey JE4 8PX, Channel Islands (the "Mortgages Trustee");

LEHMAN BROTHERS INC., a corporation organised under the laws of Delaware whose
registered office is at ¢/o the Corporation Trust Co., 1209 Orange Street, Wilmington,
Delaware, USA, and MERRILL LYNCH, PIERCE, FENNER & SMITH INC. a
corporation organised under the laws of Delaware whose registered office is at c¢/o The
Corporation Trust Co., 1209 Orange Street, Wilmington, Delaware, USA (the "Lead
Underwriters"); and

J.P. MORGAN SECURITIES INC., SALOMON SMITH BARNEY INC., and UBS
WARBURG LLC (together with the Lead Underwriters, the "Underwriters” and each an
"Underwriter").

WHEREAS:

(A)

(B)

The Third Issuer, by resolutions of its Board of Directors passed on 12th March, 2002, has
duly authorised and determined to create and issue $704,200,000 Series 1 Class Al Floating
Rate Notes due October 2016 (the "Series 1 Class Al Notes"), $1,274,400,000 Series 1 Class
A2 Floating Rate Notes due July 2019 (the "Series 1 Class A2 Notes") $69,700,000 Series !
Class B Floating Rate Notes due April 2042 (the "Series 1 Class B Notes"), $96,500,000
Series 1 Class C Floating Rate Notes due April 2042 (the "Series 1 Class C Notes"); (the
"Dollar Notes", which expression where the context so requires shall include the Dollar
Global Note Certificates defined below).

The Dollar Notes will be denominated in U.S. dollars and in denominations of $100,000 and
$10,000. The Dollar Notes will be issued on or about 20th March, 2002 or at such other time
and/or date as the Third Issuer and the Lead Underwriters on behalf of the Underwriters may
agree acting reasonably (the "Closing Date"). The issue of the Dollar Notes is referred to in
this Agreement as the "Issue".

Simultaneously with the Issue, the Third Issuer intends to issue £460,000,000 Series 2 Class
A Floating Rate Notes due April 2042 (the "Series 2 Class A Notes"), £16,200,000 Series 2
Class B Floating Rate Notes due April 2042 (the "Series 2 Class B Notes") £22,500,000
Series 2 Class C Floating Rate Notes due April 2042 (the "Series 2 Class C Notes"),
£15,000,000 Series 2 Class D Floating Rate Notes due April 2042 (the "Series 2 Class D
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D)

(E)

()

(G)

Notes" and together with the Series 2 Class A Notes, the Series 2 Class B Notes and the
Series 2 Class C Notes, the "Sterling Notes"), €600,000,000 Series 3 Class A Fixed/Floating
Rate Notes due April 2042 (the "Series 3 Class A Notes"), €21,100,000 Series 3 Class B
Floating Rate Notes due April 2042 (the "Series 3 Class B Notes") and €29,300,000 Series 3
Class C Floating Rate Notes due April 2042 (the "Series 3 Class C Notes"” and together with
the Series 3 Class A Notes, the Series 3 Class B Notes, the "Euro Notes", and the Euro
Notes, together with the Sterling Notes, the "Reg S Notes", and together with the Dollar
Notes, the "Notes"). By a subscription agreement dated as of the date hereof (the
"Subscription Agreement") between the Third Issuer, NRPLC, Funding, the Mortgages
Trustee and the respective managers named therein, such managers have agreed to subscribe
and pay for the Reg S Notes upon the terms and subject to the conditions therein contained.

The Notes will be constituted by, issued subject to and have the benefit of a trust deed (the
"Third Issuer Trust Deed") to be entered into on or before the Closing Date between the
Third Issuer and The Bank of New York, London Branch as trustee for the Noteholders (the
"Note Trustee").

The Notes (together with the Third Issuer's obligations to its other creditors will be secured by
the benefit of security interests created under a deed of charge and assignment by way of
security (the "Third Issuer Deed of Charge") to be entered into on or before the Closing
Date by the Third Issuer, the Note Trustee, Citibank, N.A., (the "Principal Paying Agent",
the "US Paying Agent", the "Registrar", the "Transfer Agent" and the "Agent Bank"),
Credit Suisse First Boston International as dollar currency swap provider to the Third Issuer
(the "Dollar Currency Swap Provider"), Credit Suisse First Boston International as euro
currency swap provider (the "Euro Currency Swap Provider"), NRPLC in its capacity as
cash manager to the Third Issuer under the Third Issuer cash management agreement (the
"Third Issuer Cash Manager"), NRPLC as basis rate swap provider (the "Basis Rate Swap
Provider"), Citibank, N.A. in its capacity as account bank to the Third Issuer under the Third
Issuer Bank Account Agreement (the "Third Issuer Account Bank") and Law Debenture
Corporate Services Limited in its capacity as corporate services provider to the Third Issuer
under the corporate services provider agreement (the "Third Issuer Corporate Services
Provider").

Payments of principal and interest on the Dollar Notes will be made by the Third Issuer to the
US Paying Agent and by the US Paying Agent to Noteholders on behalf of the Third Issuer
under a paying agent and agent bank agreement to be entered into on or before the Closing
Date (the "Paying Agent and Agent Bank Agreement") between the Third Issuer, the Note
Trustee, the Agent Bank, the paying agents named therein, the Transfer Agent and the
Registrar.

Each class of the Dollar Notes will be in fully registered permanent global form. The
Registrar will maintain a register (the "Register") in respect of the Dollar Notes in accordance
with the Paying Agency and Agent Bank Agreement. The global note certificates representing
the Dollar Notes (the "Dollar Global Note Certificates") will be deposited on behalf of the
beneficial owners of the Dollar Notes with Citibank N.A. in New York, as custodian for, and
registered in the name of Cede & Co. as nominee of, The Depository Trust Company
("DTC").

The Third Issuer will use an amount equal to the gross proceeds of the Issue as well as the
gross proceeds of the Reg S Notes issue to make a loan to Funding pursuant to an
intercompany loan agreement to be entered into on or before the Closing Date between the
Third Issuer, Funding, the Agent Bank and The Bank of New York, London Branch as
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(H)

@

)

(K)

L)

security trustee (in such capacity, the "Security Trustee") (the "Intercompany Loan
Agreement" and the loan made thereunder the "Intercompany Loan").

Funding will pay the proceeds of the Intercompany Loan (net of the amount retained for the
Third Issuer Reserve Fund) to the Mortgages Trustee (or to its order) in consideration for the
acquisition of part of the beneficial share of the additional mortgage trust portfolio of first
residential mortgage loans (the "Additional Mortgage Loans") and an interest in the related
insurances and their related security (together, the "Related Security").

NRPLC will assign the portfolio of Additional Mortgage Loans and their Related Security to
the Mortgages Trustee on or about 20th March, 2002 and on subsequent distribution dates
pursuant to a mortgage sale agreement dated 26th March, 2001 between NRPLC, the
Mortgages Trustee, Funding and the Security Trustee (the "Mortgage Sale Agreement").
Each of the Mortgages Trustee and Funding has appointed NRPLC as administrator to service
the Mortgage Loans and their Related Security pursuant to a Administration Agreement dated
26th March, 2001 (the “Administration Agreement').

The Mortgages Trustee holds the Mortgage Loans and their Related Security on a bare trust in
undivided shares for the benefit of Funding and NRPLC pursuant to the mortgages trust deed
dated 26th March, 2001 entered into by NRPLC, Funding and the Mortgages Trustee (the
"Mortgages Trust Deed"). The Mortgages Trustee also entered into a guaranteed investment
contract dated on or about 26th March, 2001 in respect of its principal bank account (the
"Mortgages Trustee Guaranteed Investment Contract™) between the Mortgages Trustee
and Lloyds TSB Bank plc, Jersey International Branch (in such capacity, the "Mortgages
Trustee GIC Provider").

Funding's obligations to the Third Issuer under the Third Issuer Intercompany Loan
Agreement and to Funding's other creditors are secured by the benefit of security interests
created by a deed of charge and assignment dated 26th March, 2001, which includes any deed
of accession entered into in connection therewith or supplement thereto (the "Funding Deed
of Charge") and entered into by Funding, Granite Mortgages 01-1 plc (the "First Issuer"),
the Mortgages Trustee, the Security Trustee, NRPLC in its capacity as cash manager to the
Mortgages Trustee and Funding (the "Cash Manager") Lloyds TSB Bank plc, Jersey
International Branch in its capacity as account bank to the Mortgages Trustee, Lloyds TSB
Bank ple in its capacity as account bank to Funding (in such capacities, each an "Account
Bank") and NRPLC in its capacity as start-up loan provider to Funding (the "Start-up Loan
Provider") and acceded to pursuant to a deed of accession dated 28th September, 2001 (the
"Deed of Accession") by Granite Mortgages 01-2 plc (the "Second Issuer"). On or before the
Closing Date, the Third Issuer and the Start-up Loan Provider will, pursuant to a deed of
accession (the "Second Deed of Accession") accede to the terms of the Funding Deed of
Charge and thereby become secured creditors of Funding.

Funding, in addition to the documents described above, on 26th March, 2001 entered into (1)
a cash management agreement with the Cash Manager, the Mortgages Trustee and the
Security Trustee (the "Cash Management Agreement"); (2) a bank account agreement with
the Account Banks, the Mortgages Trustee, the Security Trustee and the Cash Underwriter
(the "Bank Account Agreement"); (3) a guaranteed investment contract with, inter alios,
Lloyds TSB Bank plc as GIC provider to Funding (the "Funding GIC Provider") (the
"Funding Guaranteed Investment Contract"); and (4) a corporate services provider
agreement (the "Funding Corporate Services Agreement") with Mourant & Co. Capital
(SPV) Limited as corporate services provider to Funding, each of which will remain in effect,
as applicable, in respect of the Issue.

12
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M)

N)

In connection with the Issue, the Third Issuer will also execute and deliver, on or before the
Closing Date, (1) the Global Notes relating to each class of the Notes; (2) the Corporate
Services Agreement with respect to the Third Issuer; (3) a cash management agreement
between the Third Issuer, the Note Trustee and NRPLC (the "Third Issuer Cash
Management Agreement"); (4) a bank account agreement (the "Third Issuer Bank
Account Agreement") between the Third Issuer, the Note Trustee, NRPLC (in such capacity,
the "Third Issuer Cash Manager") and the Third Issuer Account Bank; (5) a post-
enforcement call option agreement (the "Post-Enforcement Call Option Agreement")
between the Third Issuer, the Note Trustee, the Registrar, the Transfer Agent and GPCH
Limited; (6) a Third Issuer start up loan agreement between Funding, the Start-Up Loan
Provider and the Security Trustee (the "Start-Up Loan Agreement"); (7) an ISDA Master
Agreement including the Schedule thereto and Confirmations thereunder in respect of a
Dollar/Sterling currency swap between the Third Issuer, the Dollar Currency Swap Provider
and the Note Trustee (the "Dollar Currency Swap Agreement"); (8) an ISDA Master
Agreement including the Schedule thereto and confirmations thereunder in respect of a
Euro/Sterling currency swap between the Third Issuer, the Euro Currency Swap Provider and
the Note Trustee (the "Euro Currency Swap Agreement” and the together with the Dollar
Currency Swap Agreement, the "Currency Swap Agreements"); and (9) an ISDA Master
Agreement including the Schedule thereto and confirmations thereunder in respect of a
variable rate swap and a fixed rate swap between the Third Issuer, the Basis Rate Swap
Provider and the Note Trustee (the "Basis Rate Swap Agreement", and together with the
Currency Swap Agreement, the "Swap Agreements').

As required, the Third Issuer, Funding, the Mortgages Trustee and/or NRPLC have entered or
will enter into any other relevant documents to be signed and delivered on or before the
Closing Date (such documents, together with the Mortgage Sale Agreement, the Mortgages
Trust Deed, the Mortgages Trustee Corporate Services Agreement, the Administration
Agreement, the Mortgages Trustee Guaranteed Investment Contract, the Intercompany Loan
Agreement, the Funding Guaranteed Investment Contract, the Cash Management Agreement,
the Bank Account Agreement, the Start-up Loan Agreement, the Funding Deed of Charge, the
Third Issuer Deed of Charge, the Third Issuer Trust Deed, the Third Issuer Cash Management
Agreement, the Paying Agent and Agent Bank Agreement, the Third Issuer Bank Account
Agreement, the Third Issuer Corporate Services Agreement, the Swap Agreements, the
Corporate Services Agreement, this Agreement and the Subscription Agreement, each as they
have been or may be amended, restated, varied or supplemented from time to time are
collectively referred to herein as the "Legal Agreements”).

IT IS AGREED as follows:

1.

1.1

AGREEMENT TO ISSUE AND SUBSCRIBE

Definitions and Interpretation

(a) Capitalised terms used herein and not otherwise defined herein or pursuant hereto
shall have the meanings given to them in the Prospectus (as defined below) uniess the
context otherwise requires.

(b) In this Agreement:

() words denoting the singular number only shall include the plural number also
and vice versa;

(ii) words denoting one gender only shall include the other genders;
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1.2

1.3

14

1.5

(iii)  words denoting persons only shall include firms and corporations and vice
versa,

(iv) references to any statutory provision shall be deemed also to refer to any
statutory modification or re-enactment thereof or any statutory instrument,
order or regulation made thereunder or under any such re-enactment;

(v) references to any agreement or other document (including any of the Legal
Agreements) shall be deemed also to refer to such agreement or document as
amended, varied, supplemented, restated or novated from time to time;

(vi) clause, paragraph and schedule headings are for ease of reference only;

(vii)  reference to a statute shall be construed as a reference to such statute as the
same may have been, or may from time to time be, amended or re-enacted to
the extent such amendment or re-enactment is substantially to the same effect
as such statute on the date hereof;

(viil) reference to a time of day, unless otherwise specified, shall be construed as a
reference to London time; and

(ix) references to any person shall include references to his successors, transferees
and assigns and any person deriving title under or through him.

Agreement to Issue and Underwrite

Subject to the terms and conditions of this Agreement, the Third Issuer agrees to issue the
Dollar Notes on the Closing Date to the Underwriters or as they may direct. The Dollar Notes
will be issued at a price equal to the aggregate of 100 per cent. of the aggregate principal
amount of the Series 1 Class Al Notes, 100 per cent. of the aggregate principal amount of the
Series 1 Class A2 Notes, 100 per cent. of the aggregate principal amount of the Series 1 Class
B Notes and 100 per cent. of the aggregate principal amount of the Series 1 Class C Notes
(the "Issue Price").

The Legal Agreements

To the extent that each of the Third Issuer, Funding, the Mortgages Trustee and NRPLC is a
signatory of the Legal Agreements, each will on or before the Closing Date, have entered into
or enter into each of the Legal Agreements to which it is a party, substantially in the form of
the draft reviewed by Allen & Overy and Sidley Austin Brown & Wood (any draft of any
document so reviewed being called an "agreed form"), with such amendments as the Lead
Underwriters, on behalf of the Underwriters, may agree with the Third Issuer and, if it is a
signatory, Funding, the Mortgages Trustee and/or NRPLC.

The Notes

The Dollar Notes will be issued on the Closing Date in accordance with the terms of the Third
Issuer Trust Deed and will be in, or substantially in, the form set out therein.

Prospectus

The Third Issuer confirms that it has prepared a prospectus dated today’s date (together with
the preliminary prospectus of the Third Issuer dated 1st March, 2002, the "Prospectus") for
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1.6

21

2.2

3.1

use in connection with the issue of the Dollar Notes and hereby authorises the Underwriters to
distribute copies of the Prospectus in connection with the offering and sale of the Dollar
Notes.

Authority to Offer

The Third Issuer confirms that it has authorised the Lead Underwriters to offer the Dollar
Notes on its behalf to the Underwriters for subscription at the Issue Price subject to signature
of this Agreement.

STABILISATION
Stabilisation

Lehman Brothers Inc. or Merrill Lynch, Pierce, Fenner & Smith Inc., each on behalf of itself
and the other Underwriters, may, to the extent permitted by applicable laws and regulations,
engage in over-allotment transactions, stabilising transactions, syndicate covering transactions
and penalty bids and otherwise effect transactions in the open market or otherwise in
connection with the distribution of the Notes with a view to stabilising or maintaining the
respective market prices of the Notes at levels other than those which might otherwise prevail
in the open market. Such stabilising, if commenced, may be discontinued at any time. In
doing so Lehman Brothers Inc. or Merrill Lynch, Pierce, Fenner & Smith Inc. shall act as
principal and in no circumstances shall the Third Issuer be obliged to issue more than (i)
$704,200,000 in aggregate principal amount of the Series 1 Class Al Notes, (ii)
$1,274,400,000 in aggregate principal amount of the Series 1 Class A2 Notes, (iii)
$69,700,000 in aggregate principal amount of the Series 1 Class B Notes, or (iv) $96,500,000
in aggregate principal amount of the Series 1 Class C Notes.

Stabilisation Profits and Losses

As between the Third Issuer and Lehman Brothers Inc. or Merrill Lynch, Pierce, Fenner &
Smith Inc. or any loss resulting from stabilisation transactions entered into by Lehman
Brothers Inc. or Merrill Lynch, Pierce, Fenner & Smith Inc., pursuant to Clause 2.1 shall be
borne, and any profit arising therefrom shall be retained, by Lehman Brothers Inc. or Merrill
Lynch, Pierce, Fenner & Smith Inc., as the case may be.

AGREEMENTS BY THE UNDERWRITERS
Purchase

Each Underwriter severally agrees to purchase and pay for such principal amount of the
Dollar Notes set out against its name in the Schedule hereto on the Closing Date at the Issue
Price, all on the terms set out in this Agreement.

(a) If any Underwriter shall default in its obligation to purchase Dollar Notes which it
has agreed to purchase hereunder, the non-defaulting Underwriters may in their
discretion arrange to purchase, or for another party or other parties reasonably
satisfactory to NRPLC to purchase, such Dollar Notes on the terms contained herein.
If within thirty-six hours after such default by any Underwriter, the non-defauliting
Underwriters do not arrange for the purchase of such Dollar Notes, then NRPLC shall
be entitled to a further period of thirty-six hours within which to procure another
party or other parties satisfactory to the non-defaulting Underwriters to purchase such
Dollar Notes on such terms. In the event that, within the respective prescribed
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3.2

(b)

(c)

Selling

periods, the Lead Underwriters on behalf of the non-defaulting Underwriters notify
NRPLC that the non-defaulting Underwriters have so arranged for the purchase of
such Dollar Notes, or NRPLC notifies the non-defaulting Underwriters that it has so
arranged for the purchase of such Dollar Notes, the non-defaulting Underwriters or
NRPLC shall have the right to postpone the Closing Date for a period of time agreed
by the Lead Underwriters and NRPLC acting reasonably, in order to effect whatever
changes may thereby be made necessary in any documents or arrangements relating
to the offering and sale of the Dollar Notes. Any substitute purchaser of Notes
pursuant to this paragraph shall be deemed to be an Underwriter, for purposes of this
Agreement, in connection with the offering and sale of the Dollar Notes.

If, after giving effect to any arrangements for the purchase of Dollar Notes of a
defaulting Underwriter by the non-defaulting Underwriters, as provided in Clause
3.1(a) above, the aggregate principal amount of the Dollar Notes which remains
unpurchased does not exceed ten per cent. of the aggregate principal amount of the
Dollar Notes, NRPLC shall have the right to require each non-defaulting Underwriter
to purchase the principal amount of the Dollar Notes which such Underwriter agreed
to purchase hereunder and, in addition to require each non-defaulting Underwriter to
purchase its pro rata share (based on the principal amount of the Dollar Notes which
such Underwriter agreed to purchase hereunder) of the principal amount of the Dollar
Notes of such defaulting Underwriter for which such arrangements have not been
made; but nothing herein shall relieve a defaulting Underwriter from liability for its
default.

If, after giving effect to any arrangements for the purchase of the principal amount of
the Dollar Notes of a defaulting Underwnter by the non-defaulting Underwriters as
provided in Clause 3.1(a) above, the aggregate principal amount of the Dollar Notes
which remains unpurchased exceeds ten per cent. of the aggregate principal amount
of the Dollar Notes, or if NRPLC shall not exercise the right described in Clause
3.1(b) above to require non-defaulting Underwriters to purchase the Dollar Notes of a
defaulting Underwriter, then this Agreement shall thereupon terminate, without
liability on the part of the non-defaulting Underwriters; but nothing herein shall
relieve a defaulting Underwriter from liability for its default.

Each Underwriter severally (and not jointly) agrees as follows:

(a)

(b)

United States

It is understood that several Underwriters propose to offer the Dollar Notes for sale to
the public in the United States as set forth in the Prospectus.

United Kingdom
Each Underwriter represents and agrees that:

(1) it has not offered or sold, and will not offer or sell, any Dollar Notes to any
persons in the United Kingdom prior to admission of the Dollar Notes to
listing in accordance with Part VI of the Financial Services and Markets Act
2000, as amended (the "FSMA") except to persons whose ordinary activities
involve them in acquiring, holding, managing or disposing of investments (as
principal or agent) for the purposes of their businesses or otherwise in
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circumstances which have not resulted and will not result in an offer to the
public in the United Kingdom within the meaning of the Public Offers of
Securities Regulations 19935, as amended, or the FSMA;

(2) it has complied and will comply with all applicable provisions of the FSMA
with respect to anything done by it in relation to the Dollar Notes in, from or
otherwise involving the United Kingdom; and

(3) 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 activities (within the meaning of Section 21 of the
FSMA) in connection with the issue or sale of any of the Dollar Notes in
circumstances in which Section 21(1) of the FSMA does not apply to the
Issuer.

Other

For each jurisdiction outside the United States and the United Kingdom (a "Relevant
Jurisdiction"), each Underwriter acknowledges that no representation is made by the
Third Issuer or any Underwriter that any action has been or will be taken in any
jurisdiction by the Third Issuer or any Underwriter that would permit a public
offering of the Dollar Notes (other than as described above), or possession or
distribution of the Prospectus or any other offering material, in any country or
jurisdiction where action for that purpose is required. Each Underwriter will comply
with all applicable securities laws and regulations in any Relevant Jurisdiction in
which it purchases, offers, sells or delivers Dollar Notes or has in its possession or
distributes the Prospectus or any other offering material, in all cases at its own
expense. Each Underwriter represents that it will not directly or indirectly offer, sell
or deliver any offered notes or publish any prospectus, form of application, offering
circular, advertisement or other offering material except under circumstances that
will, to the best of its knowledge and belief, result in compliance with any applicable
laws and regulations, and all offers, sales and deliveries of offered notes by it will be
made on the same terms and will obtain any consent, approval or permission required
by it for the purchase, offer, sale or delivery by it of Dollar Notes under the laws and
regulations in force in any Relevant Jurisdictions to which it is subject or in which it
makes such purchases, offers, sales or deliveries and the Third Issuer shall have no
responsibility for them.

LISTING

Application for Listing

The Third Issuer confirms that it has authorised the Lead Underwriters to make or cause to be
made at the Third Issuer’s expense applications on the Third Issuer’s behalf for the Notes to
be listed on the Official List of the UK Listing Authority and for the Notes to be admitted to
trading by the London Stock Exchange plc (the "Stock Exchange").

Supply of Information

The Third Issuer agrees to supply to the Lead Underwriters for delivery to the UK Listing
Authority and the Stock Exchange copies of the Prospectus and such other documents,
information and undertakings as may be required for the purpose of obtaining such listing.
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Maintenance of Listing

The Third Issuer agrees to use its reasonable endeavours to maintain a listing of the Dollar
Notes on the Official List of the UK Listing Authority and the admission of the Notes to
trading by the Stock Exchange for as long as any of the Dollar Notes are outstanding and to
pay all fees and supply all further documents, information and undertakings and publish all
advertisements or other material as may be necessary for such purpose. However, if such
listing becomes impossible, the Third Issuer will obtain, and will thereafter use its best
endeavours to maintain, a quotation for, or listing of, the Dollar Notes on or by such other
stock exchange, competent listing authority and/or quotation system as is commonly used for
the quotation or listing of debt securities as it may, with the approval of the Lead
Underwriters (such approval not to be unreasonably withheld or delayed), decide.

REPRESENTATIONS AND WARRANTIES OF THE THIRD ISSUER

The Third Issuer represents and warrants to, and agrees with, Funding, the Mortgages Trustee,
the Underwriters and each of them that:

(a) The Registration Statement

The Third Issuer has prepared and filed with the United States Securities and
Exchange Commission (the "Commission") a registration statement (file number
333-83194) on Form S-11 (the "Registration Statement”), including a related
preliminary prospectus dated 1lst March, 2002, for registration under the U.S.
Securities Act of 1933, as amended (the "Securities Act") of the offering and sale of
the Dollar Notes. The Third Issuer may have filed one or more amendments thereto,
including a related preliminary prospectus, each of which has previously been
furnished to the Underwriters. The Third Issuer will next file with the Commission
one of the following either (1) prior to the date and time that such Registration
Statement becomes effective (the "Effective Date"), a further amendment to such
Registration Statement, including the form of final prospectus or (2) after the
Effective Date of such Registration Statement, a final prospectus in accordance with
Rules 430A and 424(b) under the Securities Act. In the case of clause (2), the Third
Issuer has included in such Registration Statement, as amended at the Effective Date,
all information (other than information with respect to the Notes and the Issue
permitted to be omitted from the Registration Statement when it becomes effective
pursuant to Rule 430A ("Rule 430A Information")) required by the Securities Act
and the rules thereunder to be included in such Registration Statement and the
Prospectus. As filed, such amendment and form of final prospectus, or such final
prospectus, shall contain all Rule 430A Information, together with all other such
required information, and, except to the extent that the Lead Underwriters shall agree
in writing to a modification, shall be in all substantive respects in the form furnished
to the Underwriters prior to the date and time that this Agreement is executed and
delivered by the parties hereto (the "date of this Agreement"), or, to the extent not
completed at the date of this Agreement, shall contain only specific additional
information and other changes (beyond that contained in the latest preliminary
prospectus) as the Third Issuer has advised the Lead Underwriters, prior to the date of
this Agreement, will be included or made therein.

(b) No Material Misstatements or QOmissions

On the Effective Date, the Registration Statement, as amended, did or will, and when
the Prospectus is first filed (if required) in accordance with Rule 424(b) and on the
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Closing Date, the Prospectus (and any supplements thereto) will, comply in ali
material respects with the applicable requirements of the Securities Act, the Securities
Exchange Act of 1934, as amended (the "Exchange Act") and the Trust Indenture
Act of 1939, as amended (the "Trust Indenture Act") and the respective rules
thereunder; on the Effective Date and at the date of this Agreement, the Registration
Statement did not or will not contain any untrue statement of a material fact or omit
to state any material fact required to be stated therein or necessary in order to make
the statements therein not misleading; on the Effective Date and on the Closing Date
the Third Issuer Trust Deed did or will comply in all material respects with the
applicable requirements of the Trust Indenture Act and the rules thereunder; and on
the Effective Date, the Prospectus, if not filed pursuant to Rule 424(b), will not, and
on the date of any filing pursuant to Rule 424(b) and on the Closing Date, the
Prospectus (together with any supplement thereto) will not, include any untrue
statement of a material fact or omit to state a material fact necessary in order to make
the statements therein, in the light of the circumstances under which they were made,
not misleading; provided, however, that the Third Issuer makes no representations or
warranties as to the information contained in or omitted from the Registration
Statement, or the Prospectus (or any statement thereto) in reliance upon and in
conformity with information furnished in writing to the Third Issuer by or on behalf
of any Underwriter through the Lead Underwriters specifically for inclusion in the
Registration Statement or the Prospectus (or any supplement thereto), which
information is described in Clause 13.2;

Incorporation, Capacity and Authorisation

It is a public limited company duly incorporated and validly existing under the laws
of England and Wales, with full power and authority to conduct its business as
described in the Prospectus, has full power and capacity to create and issue the Notes,
to execute this Agreement and the Legal Documents and to undertake and perform
the obligations expressed to be assumed by it herein and therein; and has taken all
necessary action to approve and authorise the same; and the Third Issuer is lawfully
qualified to do business in England and Wales. The Third Issuer has not taken any
corporate action nor (to the best of its knowledge and belief) have any other steps
been taken or legal proceedings been started or threatened against it for its
winding-up, dissolution or reorganisation or for the appointment of a receiver,
administrator, administrative receiver or similar officer of it or of any or all of its
assets Or revenues;

Validity of Legal Agreements

This Agreement has been duly authorised, executed and delivered by the Third Issuer
and constitutes, and the other Legal Agreements to which the Third Issuer is a party
have been duly authorised by the Third Issuer and on the Closing Date will constitute,
valid and legally binding obligations of the Third Issuer;

Validity of Notes

The creation, sale and issue of the Notes have been duly authorised by the Third
Issuer and, when executed and authenticated in accordance with the Third Issuer
Trust Deed, the Notes will constitute valid and legally binding obligations of the
Third Issuer and, upon effectiveness of the Registration Statement, the Third Issuer
Trust Deed will have been duly qualified under the Trust Indenture Act;
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Consents

All consents, approvals, authorisations and other orders of all United States and
United Kingdom regulatory authorities required for the creation, issue and offering of
the Notes or in connection with the execution and performance of the transactions
contemplated by the Legal Agreements or the compliance by the Third Issuer with the
terms of the Notes and the Legal Agreements as the case may be, except for (i) such
consents, approvals, authorisations, registrations or qualifications as may be required
under applicable United States state securities, Blue Sky or similar laws in connection
with the purchase and distribution of the Notes by the Underwriters and (ii) those
which have been, or will prior to the Closing Date be taken, fulfilled or done, are, or
will on the Closing Date be, in full force and effect;

Compliance

The authorisation of the Notes and the granting of security interests in relation thereto
under the Third Issuer Deed of Charge, the offering and issue of the Notes on the
terms and conditions of this Agreement, the Trust Deed and the Prospectus, the
execution and delivery of the Legal Agreements to which it is a party and the
implementation of the transactions contemplated by such Legal Agreements and
compliance with the terms of the Legal Agreements to which it is a party do not, and
will not, (i) conflict with, or result in a breach of, any of the terms or provisions of, or
constitute a default under, the Memorandum and Articles of Association of the Third
Issuer or any agreement or instrument to which the Third Issuer is a party or by which
its properties is bound; (ii) infringe any applicable law, rule, regulation, judgment,
order or decree of any government, governmental body or court, having jurisdiction
over the Third Issuer or any of its properties; or (iii) result in the creation or
imposition of any mortgage, charge, pledge, lien or other security interest on any of
its properties, other than those created in, or imposed by, the Legal Agreements
themselves;

Financial Statements

(1) The auditor’s report by PricewaterhouseCoopers, as independent auditor to
the Third Issuer, set out in the Prospectus presents fairly the financial position
of the Third Issuer as at the date at which it has been prepared;

(ii) since the date of each such report there has been no change (nor any
development or event involving a prospective change of which the Third
Issuer is, or might reasonably be expected to be, aware) since the date of
incorporation of the Third Issuer which is materially adverse to the condition
(financial or other), prospects, results of operations or general affairs of the
Third Issuer; and

(ii)  PricewaterhouseCoopers are independent public accountants with respect to
the Third Issuer within the meaning of the standards established by the
American Institute of Certified Public Accountants;

Taxation
Save as described in the legal opinions referred to in Clause 9(d) of this Agreement,

no stamp or other similar duty is assessable or payable in the United Kingdom, and
no withholding or deduction for any taxes, duties, assessments or governmental
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charges of whatever nature is imposed or made for or on account of any income,
registration, transfer or turnover taxes, customs or other duties or taxes of any kind in
connection with the authorisation, execution or delivery of the Legal Agreements or
with the authorisation, issue, sale or delivery of the Notes and (except as disclosed in
the Prospectus) the performance of the Third Issuer’s, Funding's and/or, as the case
may be, the Mortgages Trustee's obligations under the Legal Agreements and the
Notes. This warranty does not apply to any United Kingdom corporation tax which
may be levied, collected, withheld or assessed in connection with the authorisation,
execution or delivery of the Legal Agreements or with the authorisation, issue, sale or
delivery of the Notes;

Breach of other agreements

The Third Issuer is not in breach of or in default under any agreement to which itis a
party or which is binding on it or any of its assets or revenues;

Events of Default

No event has occurred or circumstance arisen which, had the Notes already been
issued, would (whether or not with the giving of notice and/or the passage of time
and/or the fulfillment of any other requirement) constitute an Event of Default as set
out in the Conditions of the Notes;

No Subsidiaries

The Third Issuer has no subsidiaries or subsidiary undertakings within the meanings
of Sections 258 and 736 of the Companies Act 1985;

Granite Finance Holdings Limited

The First Issuer, the Second Issuer, the Third Issuer, Funding, the Mortgages Trustee,
GPCH Limited, Granite Mortgages Trustees Limited and Granite Mortgages Funding
Limited are the only subsidiaries or subsidiary undertakings of Granite Finance
Holdings Limited within the meanings of Sections 258 and 736 of the Companies Act
1985;

No Activities

The Third Issuer has not engaged in any activities since its incorporation other than
(i) those incidental to any registration or re-registration as a public limited company
under the Companies Acts 1985 and 1989 and various changes to its directors,
secretary, registered office, Memorandum and Articles of Association; (ii) the
authorisation and execution of the Legal Agreements to which it is a party; (iii) the
activities referred to or contemplated in the Legal Agreements to which it is a party or
in the Prospectus and (v) the authorisation and issue by it of the Notes. The Third
Issuer has not (other than as set out in the Prospectus) prepared any accounts and has
neither paid any dividends nor made any distributions since the date of its
incorporation;

Listing Rules

Prior to the delivery of the Prospectus to the Registrar of Companies in England and
Wales, the Prospectus has been approved by or on behalf of the competent authority
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as listing particulars as required by the listing rules made pursuant to Part IV of the
Financial Services Act 1986 and the Prospectus complies with the listing rules made
under Section 142 of the Financial Services Act 1986;

Litigation

There are no pending actions, suits or proceedings against or affecting the Third
Issuer which could individually or in the aggregate have an adverse effect on the
condition (financial or other), prospects, results of operations or general affairs of the
Third Issuer or could adversely affect the ability of the Third Issuer to perform its
obligations under the Legal Agreements, the Notes or which ate otherwise material in
the context of the issue or offering of the Notes and, to the best of the Third Issuer’s
knowledge, no such actions, suits or proceedings are threatened or contemplated;

No Prior Security

Save as set out in any of the Legal Agreements, there exists no mortgage, lien, pledge
or other charge on or over the assets of the Third Issuer and, other than the Legal
Agreements, the Third Issuer has not entered into any indenture or trust deed;

Security for the Notes

The Notes and the obligations of the Third Issuer under the Third Issuer Trust Deed
will be secured in the manner provided in the Third Issuer Deed of Charge and with
the benefit of the charges, covenants and other security interests provided for therein
including, without limitation, (i) an assignment by way of first fixed security of the
Third Issuer's right, title, interest and benefit in the Intercompany Loan Agreement,
the Swap Agreements, the Funding Deed of Charge, the Third Issuer Trust Deed, the
Paying Agent and Agent Bank Agreement, the Third Issuer Cash Management
Agreement, the Corporate Services Agreement, the Third Issuer Bank Account
Agreement, the Post-Enforcement Call Option Agreement and any other of the Legal
Agreements to which the Third Issuer is a party; (ii) an assignment by way of first
fixed charge over the Third Issuer Bank Accounts (as defined in the Third Issuer
Deed of Charge); (iii) a first fixed charge (which may take effect as a floating charge)
over the Third Issuer's right, title, interest and benefit to any authorised investments
made with moneys standing to the credit of any of the Third Issuer Bank Accounts;
and (iv) a first ranking floating charge over the whole of the assets and undertaking of
the Third Issuer which are not otherwise effectively subject to any fixed charge or
assignment by way of security;

Capitalisation

The authorised capital of the Third Issuer is as set out in the Prospectus;

Investment Company Act

The Third Issuer is not an "investment company" as defined in the United States
Investment Company Act of 1940, as amended (the "Investment Company Act"),

and the offer and sale for the Notes in the United States will not subject the Third
Issuer to registration under, or result in a violation of, the Investment Company Act;
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United States Income Tax

The Issuer will not engage in any activities in the United States (directly or through
agents), derive any income from United States sources as determined under the U.S.
Internal Revenue Code of 1986, as amended (the "Code"), or hold any property if
doing so would cause it to be engaged or deemed to be engaged in a trade or business
within the United States as determined under the Code; and

Legal Agreements
The representations given by the Third Issuer in the Legal Agreements are true and

accurate, and the description of the Legal Agreements as set out in the Prospectus is
materially complete and accurate.

REPRESENTATIONS AND WARRANTIES OF FUNDING AND THE MORTGAGES
TRUSTEE

Each of Funding and the Mortgages Trustee severally represents and warrants (in respect of
itself only) to, and agrees with each other, the Underwriters, the Third Issuer, NRPLC and
each of them that:

(a)

(b)

The Registration Statement

Together with the Third Issuer they have prepared and filed with the Commission the
Registration Statement, including a related preliminary prospectus dated 1st March,
2002, for registration under the Securities Act of the offering and sale of the Dollar
Notes. They may have filed one or more amendments thereto, including a related
preliminary prospectus, each of which has previously been furnished to the
Underwriters. They will next file with the Commission one of the following either
(1) prior to the Effective Date of such Registration Statement, a further amendment to
such Registration Statement, including the form of final prospectus or (2) after the
Effective Date of such Registration Statement, a final prospectus in accordance with
Rules 430A and 424(b). In the case of clause (2), they have included in such
Registration Statement, as amended at the Effective Date, all information {other than
Rule 430A Information) required by the Securities Act and the rules thereunder to be
included in such Registration Statement and the Prospectus. As filed, such
amendment and form of final prospectus, or such final prospectus, shall contain all
Rule 430A Information, together with all other such required information, and, except
to the extent that the Lead Underwriters shall agree in writing to a modification, shall
be in all substantive respects in the form furnished to the Underwriters prior to the
date of this Agreement, or, to the extent not completed at the date of this Agreement,
shall contain only specific additional information and other changes (beyond that
contained in the latest preliminary prospectus) as they have advised the Lead
Underwriters, prior to the date of this Agreement, will be included or made therein.

No Material Misstatements or Omissions

On the Effective Date, the Registration Statement did or will, and when the
Prospectus is first filed (if required) in accordance with Rule 424(b) and on the
Closing Date, the Prospectus (and any supplements thereto) will, comply in all
material respects with the applicable requirements of the Securities Act, the Exchange
Act and the Trust Indenture Act and the respective rules thereunder; on the Effective
Date and at the date of this Agreement, the Registration Statement did not or will not
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contain any untrue statement of a material fact or omit to state any material fact
required to be stated therein or necessary in order to make the statements therein not
misleading; on the Effective Date and on the Closing Date the Third Issuer Trust
Deed did or will comply in all material respects with the applicable requirements of
the Trust Indenture Act and the rules thereunder; and on the Effective Date, the
Prospectus, if not filed pursuant to Rule 424(b), will not, and on the date of any filing
pursuant to Rule 424(b) and on the Closing Date, the Prospectus (together with any
supplement thereto) will not, include any untrue statement of a material fact or omit
to state a material fact necessary in order to make the statements therein, in the light
of the circumstances under which they were made, not misleading; provided,
however, that neither Funding nor the Mortgages Trustee makes any representations
or warranties as to the information contained in or omitted from the Registration
Statement, or the Prospectus (or any statement thereto) in reliance upon and in
conformity with information furnished in writing to them by or on behalf of any
Underwriter through the Lead Underwriters specifically for inclusion in the
Registration Statement or the Prospectus (or any supplement thereto), which
information is described in Clause 13.2;

Incorporation, Capacity and Authorisation

Each is duly incorporated and validly existing under the laws of Jersey, Channel
Islands, with full power and authority to conduct its business as described in the
Prospectus, is lawfully qualified to do business in Jersey and has full power and
capacity to execute this Agreement and the Legal Documents and to undertake and
perform the obligations expressed to be assumed by it herein and therein; and each
has taken all necessary action to approve and authorise the same. Neither Funding nor
the Mortgages Trustee has taken any corporate action nor (to the best of its
knowledge and belief) have any other steps been taken or legal proceedings been
started or threatened against it for its winding-up, dissolution or reorganisation or for
the appointment of a receiver, administrator, administrative receiver or similar officer
of it or of any or all of its assets or revenues;

Validity of Legal Agreements

This Agreement has been duly authorised, executed and delivered by each of Funding
and the Mortgages Trustee and constitutes, and the other Legal Agreements to which
each of Funding and/or the Mortgages Trustee is a party have been duly authorised
by, as applicable, Funding and the Mortgages Trustee and on the Closing Date will
constitute, valid and legally binding obligations of each of Funding and the
Mortgages Trustee;

Consents

All consents, approvals, authorisations and other orders of all United States, Jersey,
Channel Islands and United Kingdom regulatory authorities required in connection
with the execution of and performance by, Funding and/or the Mortgages Trustee, of
the transactions contemplated by the Legal Agreements to which Funding and/or the
Mortgages Trustee, as the case may be, is a party or the compliance by each of them
with the terms of the Legal Agreements (except for those which have been, or will
prior to the Closing Date be taken, fulfilled or done), are, or will on the Closing Date
be, in full force and effect;
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Compliance

The authorisation of the terms and conditions of this Agreement, the execution and
delivery of the Legal Agreements to which Funding and/or, as the case may be, the
Mortgages Trustee is party and the implementation of the transactions contemplated
by such Legal Agreements and compliance with the terms of the Legal Agreements
do not, and will not, (i) conflict with, or result in a breach of, any of the terms or
provisions of, or constitute a default under, the Memorandum and Articles of
Association of Funding or the Mortgages Trustee or any agreement or instrument to
which Funding or the Mortgages Trustee is a party or by which its properties is
bound; (ii) infringe any applicable law, rule, regulation, judgment, order or decree of
any government, governmental body or court, having jurisdiction over either Funding
or the Mortgages Trustee or any of its properties; or (iii) result in the creation or
imposition of any mortgage, charge, pledge, lien or other security interest on any of
its or their properties, other than those created in, or imposed by, the Legal
Agreements themselves;

Breach of other agreements

Neither Funding nor the Mortgages Trustee is in breach of or in default under any
agreement to which it is a party or which is binding on it or any of its assets or
revenues;

Events of Default

No event has occurred or circumstance arisen which, had the Intercompany Loan
Agreement been entered into, would (whether or not with the giving of notice and/or
the passage of time and/or the fulfillment of any other requirement) constitute an
Event of Default as set out in the Intercompany Loan Agreement;

No Subsidiaries

Neither Funding nor the Mortgages Trustee has any subsidiaries or subsidiary
undertakings within the meanings of Sections 258 and 736 of the Companies Act
1985 (save for Granite Mortgages 01-1 plc, Granite Mortgages 01-2 plc and the Third
Issuer, which are subsidiaries of Funding);

No Activities

Neither Funding or the Mortgages Trustee has engaged in any activities since its
incorporation other than (i) those incidental to any registration as private limited
companies under the laws of Jersey and (if any) various changes to its directors,
secretary, registered office, Memorandum and Articles of Association; (ii) the
authorisation, execution and in certain cases, amendment, of the Legal Agreements to
which each is a party; (iii) the activities referred to or contemplated in the Legal
Agreements or in the Prospectus; (iv) the activities undertaken in connection with the
establishment of the Mortgages Trust pursuant to the Mortgages Trust Deed, the
establishment of a branch in the United Kingdom by Funding; (v) the filing of a
notification by the Mortgages Trustee and Funding under the Data Protection Act
1984 and 1988 (the "DPA") and the application for a standard licence under the
Consumer Credit Act 1974; and (vi) any activities in connection with or incidental to
the issue of previous notes by Granite Mortgages 01-1 plc and Granite Mortgages 01-
2 plc and the issue of the Notes by the Third Issuer. Neither Funding nor the
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Mortgages Trustee has (other than as set out in the Prospectus) prepared any accounts
and neither has paid any dividends nor made any distributions since their respective
dates of incorporation.

Beneficial Owner

As of 20th March, 2002, following (i) the completion of the assignment of the
Additional Mortgage Portfolio (as defined in the Prospectus) to the Mortgages
Trustee pursuant to or in accordance with the Mortgage Sale Agreement and (ii) the
declaration of trust over the Additional Mortgage Portfolio by the Mortgages Trustee
pursuant to and in accordance with the terms of the Mortgages Trust Deed, the
Mortgages Trustee will hold the Additional Mortgage Portfolio, and held and will
continue to hold, the Existing Mortgage Portfolio (as defined in the Prospectus) on a
bare trust for the benefit of Funding and NRPLC in undivided shares absolutely;

Litigation

There are no pending actions, suits or proceedings against or affecting Funding or the
Mortgages Trustee which could individually or in the aggregate have an adverse
effect on the condition (financial or other), prospects, results of operations or general
affairs of the Mortgages Trustee or Funding (as the case may be) or could adversely
affect the ability of the Mortgages Trustee or Funding (as the case may be) to perform
their respective obligations under the Legal Agreements, or which are otherwise
material in the context of the transaction contemplated by the Prospectus and, to the
best of the knowledge of Funding and the Mortgages Trustee, no such actions, suits
or proceedings are threatened or contemplated;

No Prior Security

Save as set out in any of the [.egal Agreements there exists no mortgage, lien, pledge
or other charge on or over the assets of Funding and, other than the Legal
Agreements, it has not entered into any indenture or trust deed;

Security for the Intercompany Loan

Funding's obligations under, inter alios, the Intercompany Loan Agreement will be
secured in the manner provided in the Funding Deed of Charge and with the benefit
of the charges, covenants and other security provided for therein including, without
limitation, (i) a first fixed charge (which may take effect as a floating charge) over
Funding's share of the Trust Property (as defined in the Mortgages Trust Deed); (ii)
an assignment by way of first fixed security of all of Funding's right, title, interest and
benefit in the Mortgage Sale Agreement, the Mortgages Trust Deed, the
Administration Agreement, the Intercompany Loan Agreement, each Previous
Intercompany Loan Agreement, the Start-Up Loan Agreement, the Funding
Guaranteed Investment Contract, the Corporate Services Agreement, the Funding
Cash Management Agreement, the Bank Account Agreement and any other of the
Legal Agreements to which Funding is a party, save to the extent that the same are
situated in Jersey; (iii) an assignment by way of first fixed security over Funding's
right, title, interest and benefit in the Funding Bank Accounts; (iv) a first fixed charge
(which may take effect as a floating charge) of Funding's right, title, interest and
benefit in all Authorised Investments purchased with moneys standing to the credit of
the Funding Bank Accounts; and (v) a first floating charge over all the assets and the
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undertaking of Funding which are not effectively subject to a fixed charge or
assignment by way of security;

Capitalisation

The authorised capital of each of Funding and the Mortgages Trustee is as set out in
the Prospectus;

Investment Company Act

Neither Funding nor the Mortgages Trustee is an "investment company” as defined in
the Investment Company Act, and the offer and sale for the Notes in the United States
will not subject Funding or the Mortgages Trustee to registration under, or result in a
violation of, the Investment Company Act;

United States Income Tax

Neither Funding nor the Mortgages Trustee will engage in any activities in the United
States (directly or through agents), derive any income from United States sources as
determined under the Code, or hold any property if doing so would cause it to be
engaged or deemed to be engaged in a trade or business within the United States as
determined under the Code;

Financial Statements

(i) The auditor’s report by PricewaterhouseCoopers, as independent auditor to
Funding, set out in the Prospectus presents fairly the financial position of
Funding as at the date at which it has been prepared;

(i1) since the date of each such report there has been no change (nor any
development or event involving a prospective change of which Funding, is or
might reasonably be expected to be, aware} which is materially adverse to the
condition (financial or other), prospects, results of operations or general
affairs of Funding; and ‘

(iii)  PricewaterhouseCoopers are independent public accountants with respect to
the Funding within the meaning of the standards established by the American
Institute of Certified Public Accountants; and

Legal Agreements
The representations given by Funding and the Mortgages Trustee in the Legal

Agreements are true and accurate, and the description of the Legal Agreements as set
out in the Prospectus is materially complete and accurate.

REPRESENTATIONS AND WARRANTIES OF NRPLC

NRPLC represents and warrants to, and agrees with, the Third Issuer, Funding, the Mortgages
Trustee, the Underwriters and each of them that:




14/03/02

19
ICM:556672.5

(a)

(b)
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(d)

(e)

Incorporation

It is a public limited company duly incorporated and validly existing under the laws
of England and Wales, with full power and authority to conduct its business as
described in the Prospectus, to execute this Agreement and the Legal Documents to
which it is a party and to undertake and perform the obligations expressed to be
assumed by it herein and therein and has taken all necessary action to approve and
authorise the same and is lawfully qualified to do business in England and Wales; and
NRPLC has not taken any corporate action nor (to the best of its knowledge and
belief) have any other steps been taken or legal proceedings been started or threatened
against it for its winding-up, dissolution or reorganisation, and it is not in liquidation;

Validity of Legal Agreements

This Agreement has been duly authorised, executed and delivered by NRPLC and
constitutes, and the other Legal Agreements to which NRPLC is a party will be duly
authorised by NRPLC prior to the Closing Date and on the Closing Date will
constitute, valid and legally binding obligations of NRPLC;

Related Security

NRPLC has not received notice of, and no solicitor employed in the NRPLC
Solicitors' Department is actually aware of, any material litigation or claim calling
into question NRPLC's title to any Related Security or the value of any security
therefor or NRPLC's right to assign any such Related Security to the Mortgages
Trustee;

Consents

All consents, approvals and authorisations of all United Kingdom regulatory
authorities required on the part of NRPLC for or in connection with the execution and
performance of the transactions contemplated by the Legal Agreements to which
NRPLC is a party have been, or will be prior to the Closing Date be, obtained and
are, or will prior to the Closing Date be, in full force and effect including, without
limiting the generality of the foregoing, NRPLC having received a standard licence
under the Consumer Credit Act 1974 and NRPLC being registered under the DPA;

Compliance

The sale of the Additional Mortgage Portfolio and the related property and rights, the
execution and delivery of the Legal Agreements to which NRPLC is a party, the
implementation of the transactions contemplated by such Legal Agreements and
compliance with the terms of such Legal Agreements do not, and will not, (1) conflict
with, or result in a breach of, any of the terms or provisions of, or constitute a default
under, the Memorandum and Articles of Association of NRPLC, or any agreement or
instrument to which NRPLC is a party or by which it or any of its properties is bound,
where such breach or default might have a material adverse effect in the context of
the issue of the Notes; or (ii) infringe any existing applicable law, rule, regulation,
judgment, order or decree of any government, governmental body or court having
jurisdiction over NRPLC or any of its properties; or (iii) result in the creation or
imposition of any mortgage, charge, pledge, lien or other security interest on any of
its properties, other than those created in, or imposed by, the Legal Agreements
themselves;
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(g)

(h)

()

No Material Misstatements or Omissions

On the Effective Date, the Registration Statement did or will, and when the
Prospectus is first filed (if required) in accordance with Rule 424(b) and on the
Closing Date, the Prospectus (and any supplements thereto) will, comply in all
material respects with the applicable requirements of the Securities Act, the Exchange
Act and the Trust Indenture Act and the respective rules thereunder; on the Effective
Date and at the date of this Agreement, the Registration Statement did not or will not
contain any untrue statement of a material fact or omit to state any material fact
required to be stated therein or necessary in order to make the statements therein not
misleading; on the Effective Date and the Closing Date the Third Issuer Trust Deed
did or will comply in all material respects with the applicable requirements of the
Trust Indenture Act and the rules thereunder; and on the Effective Date, the
Prospectus, if not filed pursuant to Rule 424(b), will not, and on the date of any filing
pursuant to Rule 424(b) and on the Closing Date, the Prospectus (together with any
supplement thereto) will not, include any untrue statement of a material fact or omit
to state a material fact necessary in order to make the statements therein, in the light
of the circumstances under which they were made, not misleading; provided,
however, that NRPLC makes no representations or warranties as to the information
contained in or omitted from the Registration Statement, or the Prospectus (or any
statement thereto) in reliance upon and in conformity with information furnished in
writing to NRPLC by or on behalf of any Underwriter through the Lead Underwriters
specifically for inclusion in the Registration Statement or the Prospectus (or any
supplement thereto), which information is described in Clause 13.2;

Beneficial Owner

As of 20th March, 2002, following (i) the completion of the assignment of the
Additional Mortgage Portfolio (as defined in the Prospectus) to the Mortgages
Trustee pursuant to and in accordance with the Mortgage Sale Agreement and (ii) the
declaration of trust over the Additional Mortgage Portfolio by the Mortgages Trustee
pursuant to and in accordance with the terms of the Mortgages Trust Deed, the
Mortgages Trustee will hold, and will continue to hold, the Existing Mortgage
Portfolio (as defined in the Prospectus) on a bare trust for the benefit of Funding and
NRPLC in undivided shares absolutely;

Litigation

It is not a party to, and no solicitor in NRPLC's Solicitors' Department is actually
aware of, any actions, suits or proceedings in relation to claims or amounts which
could, if determined adversely to NRPLC, materially adversely affect NRPLC's
ability to perform its obligations under the Legal Agreements; and

Mortgage Sale Agreement and Mortgages Trust Deed

The representations and warranties given by NRPLC in the Mortgage Sale Agreement
are true and accurate in all material respects as when stated to be made and the
representations and warranties given by NRPLC in the Mortgages Trust Deed are true
and accurate in all material respects as when stated to be made.
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8. COVENANTS OF THE THIRD ISSUER, FUNDING, THE MORTGAGES TRUSTEE
AND NRPLC

8.1 The Third Issuer and, where expressly provided, Funding, the Mortgages Trustee and NRPLC

severally covenants to, and agrees each for itself with, the Underwriters and each of them
that:

(a) The Registration Statement

The Third Issuer, Funding, the Mortgages Trustee and NRPLC will use their best
efforts to cause the Registration Statement, if not effective at the date of this
Agreement, and any amendment thereof, to become effective. Prior to the termination
of the offering of the Notes, none of the Third Issuer, Funding, the Mortgages Trustee
or NRPLC will file any amendment of the Registration Statement or supplement to
the Prospectus or any Rule 462(b) Registration Statement unless the Third Issuer,
Funding, the Mortgages Trustee and NRPLC have furnished the Lead Underwriters
with copies for their review prior to filing and none of them will file any such
proposed amendment or supplement to which the Lead Underwriters reasonably
object. Subject to the foregoing sentence, if the Registration Statement has become or
becomes effective pursuant to Rule 430A, or filing of the Prospectus is otherwise
required under Rule 424(b), the Third Issuer, Funding, the Mortgages Trustee and
NRPLC will cause the Prospectus, properly completed, and any supplement thereto to
be filed with the Commission pursuant to the applicable paragraph of Rule 424(b)
within the time period prescribed and will provide evidence satisfactory to the Lead
Underwriters of such timely filing. The Third Issuer, Funding, the Mortgages Trustee
and NRPLC will promptly advise the Lead Underwriters:

@) when the Registration Statement, if not effective at the date of this
Agreement, shall have become effective;

(ii) when the Prospectus, and any supplement thereto, shall have been filed (if
required) with the Commission pursuant to Rule 424(b) or when any Rule
462(b) Registration Statement shall have been filed with the Commission; and

(iii)  when, prior to termination of the offering of the Notes, any amendment to the
Registration Statement shall have been filed or become effective;

(b) Signed Prospectus

The Third Issuer will deliver to the Underwriters, without charge, on the date of this
Agreement, such number of copies of the Prospectus as the Underwriters may
reasonably request, and the Third Issuer will furnish to the Lead Underwriters on the
date of this Agreement four copies of the Prospectus signed by a duly authorised
director of the Third Issuer. The Third Issuer will also promptly furnish each
Underwriter (to the extent not already furnished) and its counsel one conformed copy
of the Registration Statement as originally filed and each amendment or supplement
thereto including all consents and exhibits filed therewith;

(¢) Notify Material Omission
If at any time prior to the earlier of (i) completion (in the reasonable view of the Lead

Underwriters) of the distribution of the Notes and (ii) three months after the Closing
Date, any event shall have occurred as a result of which the Registration Statement or
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Prospectus, as then amended or supplemented, would include a statement of fact
which is not true and accurate in all material respects or omit any fact the omission of
which would make misleading in any material respect any statement therein whether
of fact or opinion, or if for any other reason it shall be necessary to amend or
supplement the Registration Statement or Prospectus, then: (i) the Third Issuer will
promptly notify the Underwriters; (ii) the Third Issuer shall promptly prepare and
timely file with the Commission any amendment or supplement to the Registration
Statement or any Prospectus that may, in the reasonable judgement of the Third
Issuer or the Underwriters, be required by the Securities Act or requested by the
Commission; (iii) the Third Issuer will, without charge, supply to the Underwriters as
many copies as the Lead Underwriters may reasonably request of an amended
Prospectus or a supplement to the Prospectus which will correct such statement or
omission; and (iv) the provisions of Clauses 5(a), 5(b), 5(c), 5(h), 5(0), 5(s), 6(a),
6(b), 6(c), 6(0), 6(r), 7(a) and 7(f) shall be deemed to be repeated by, as applicable,
the Third Issuer, Funding, the Mortgages Trustee and NRPLC as of the date of each
such amended Prospectus or supplement to the Prospectus on the basis that each
reference to "Prospectus” in such provisions of Clauses 5, 6 and 7 shall be deemed to
be a reference to the Prospectus as amended or supplemented as at such date;

Notify Change

Without prejudice to its obligations under Clause 8.1(¢c), the Third Issuer will notify
the Underwriters promptly of any change affecting any of its representations,
warranties, covenants, agreements or indemnities in this Agreement at any time prior
to payment of the net underwriting proceeds for the Notes being made to the Third
Issuer on the Closing Date and will take such steps as may be reasonably requested
by the Lead Underwriters to remedy and/or publicise the same;

Official Announcements

Between the date of this Agreement and the Closing Date (both dates inclusive) none
of NRPLC, the Third Issuer, Funding or the Mortgages Trustee will, without the prior
approval of the Lead Underwriters on behalf of the Underwriters (such approval not
to be unreasonably withheld or delayed), make any official announcement which
would have an adverse effect on the marketability of the Notes;

Stamp Duty

(1) The Third Issuer will pay any stamp duty, issue, registration, documentary or
other taxes of a similar nature and duties that it is required to pay under the
Legal Agreements to which it is a party payable in the United Kingdom,
Belgium, Luxembourg or the United States, including interest and penalties
in connection with the creation, issue, distribution and offering of the Notes
or in connection with the execution, delivery or enforcement of any of the
Legal Agreements to which it is a party together with any value added,
turnover or similar tax payable in respect of that amount (and references in
this Agreement to such amount shall be deemed to include any such taxes so
payable in addition to it);

(i1) Funding will pay any stamp duty, issue, registration, documentary or other
taxes of a similar nature and duties that it is required to pay under the Legal
Agreements to which it is a party payable in the United Kingdom, Jersey,
Channel Islands or the United States, including interest and penalties in
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(2)

(h)

(iii)

connection with the execution, delivery or enforcement of any of the Legal
Agreements to which it is a party (other than in respect of the execution,
delivery or enforcement of the Mortgages Trust Deed and any Legal
Agreement to which the Third Issuer is a party) together with any value
added, turnover or similar tax payable in respect of that amount (and
references in this Agreement to such amount shall be deemed to include any
such taxes so payable in addition to it); and

The Mortgages Trustee will pay any stamp duty, issue, registration,
documentary or other taxes of a similar nature and duties that it is required to
pay under the Legal Agreements to which it is a party payable in the United
Kingdom, Jersey, Channel Islands or the United States, including interest and
penalties in connection with the execution, delivery or enforcement of the
Mortgages Trust Deed (including any amendment thereto) [and the Mortgage
Sale Agreement (including any amendment thereto)] (together with any value
added, turnover or similar tax payable in respect of that amount (and
references in this Agreement to such amount shall be deemed to include any
such taxes so payable in addition to it)) but will be promptly reimbursed an
amount equal to any such payments by the Beneficiaries in accordance with
the terms of the Mortgages Trust Deed;

United States Income Tax

The Third Issuer will not engage in any activities in the United States (directly or
through agents), will not derive any income from United States sources as determined
under the Code and will not hold any property if doing so would cause it to be
engaged or deemed to be engaged in a trade or business within the United States as
determined under the Code;

Payment of Fees, Charges, Costs and Duties

(i)

(i)

(ii1)

Without prejudice to the generality of Clause 12.1, the Third Issuer will pay
all and any fees, charges, costs and duties and any stamp and other similar
taxes or duties that it is required to pay under the Legal Agreements to which
it is a party, including interest and penalties, arising from or in connection
with the creation of the security for the Notes and the obligations of the Third
Issuer under the Third Issuer Trust Deed and for the other amounts to be
secured as contemplated by the Third Issuer Deed of Charge, the Deed of
Accession and the Second Deed of Accession and the perfection of such
security at any time;

Without prejudice to the generality of Clause 12.1, Funding will pay all and
any fees, charges, costs and duties and any stamp and other similar taxes or
duties that it is required to pay under the Legal Agreements to which it is a
party, including interest and penalties, arising from or in connection with the
creation of the security for the Third Issuer Intercompany Loan and for the
other amounts to be secured as contemplated by the Funding Deed of Charge
and the perfection of such security at any time; and

Without prejudice to the generality of Clause 12.1, the Mortgages Trustee
will pay all and any fees, charges, costs and duties and any stamp and other
similar taxes or duties that it is required to pay under the Legal Agreements
to which it is a party, including interest and penalties, arising from or in
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g)

(k)

0

(m)

(n)

connection with the purchase of the Related Security (and related property
and rights) excluding HM. Land Registry fees (it being agreed that
registration or recording at H.M. Land Registry of the transfer of the Related
Security to the Mortgages Trustee will not be applied for except in the
circumstances specified in the Administration Agreement); but on the basis
that the Mortgages Trustee will be reimbursed such fees, charges, costs and
duties and any stamp and other similar taxes or duties (including interest and
penalties) by the Beneficiaries pursuant to the terms of the Mortgages Trust
Deed;

Perform all required actions

On or prior to the Closing Date each of NRPLC, the Third Issuer, Funding and the
Mortgages Trustee will do all things reasonably within each of their respective
powers and required of each of them on such date under the terms of the Legal
Agreements to which each is a party;

Review of Related Security

NRPLC will deliver to the Lead Underwriters on the date of this Agreement a letter
(relating to its review of the Related Security) dated the date of this Agreement in the
agreed form addressed to NRPLC and the Underwriters from
PricewaterhouseCoopers;

Conditions Precedent

The Third Issuer will use all reasonable endeavours to procure satisfaction on or
before the Closing Date of the conditions referred to in Clause 9 of this Agreement;

Administration Agreement

Funding and the Mortgages Trustee will use all reasonable endeavours to procure that
NRPLC complies with its obligations under the Administration Agreement;

Charges and Security Interests

(1) The Third Issuer will procure that each of the charges and other security
interests created by or contained in the Third Issuer Deed of Charge is
registered within all applicable time limits in all appropriate registers; and

(ii) Funding will procure that each of the charges and other security interests
created by or contained in the Funding Deed of Charge, the Deed of
Accession and the Second Deed of Accession is registered within all
applicable time limits in all appropriate registers;

Ratings

None of NRPLC, the Third Issuer, Funding or the Mortgages Trustee will take, or
cause to be taken, any action and none of them will permmt any action to be taken
which it knows or has reason to believe would result in the Notes not being assigned
an AAA rating for the Series 1 Class Al Notes, an AAA rating for the Series 1 Class
A2 Notes, an AA rating for the Series 1 Class B Notes and a BBB rating for the
Series 1 Class C Notes by Fitch Ratings Ltd. ("Fitch Ratings"), an Aaa rating for the
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Series 1 Class Al Notes, an Aaa rating for the Series 1 Class A2 Notes, an Aa3 rating
for the Series 1 Class B Notes and a Baa2 rating for the Series 1 Class C Notes by
Moody's Investors Service ("Moody’s") and an AAA rating for the Series 1 Class A2
Notes, an AAA rating for the Series 1 Class A2 Notes, an AA rating for the Series 1
Class B Notes and a BBB rating for the Series 1 Class C Notes by Standard & Poor's
Rating Services, a division of The McGraw-Hill Companies, Inc. ("Standard &
Poor’s");

Legal Agreements

Prior to closing on the Closing Date none of NRPLC, the Third Issuer, Funding or the
Mortgages Trustee will amend the terms of the executed Legal Agreements, nor
execute any of the other Legal Agreements other than in the agreed form, without the
consent of the Lead Underwriters (such consent not to be unreasonably withheld or
delayed);

Commission Filings

The Third Issuer, Funding and the Mortgages Trustee will file, in a timely manner,
with the Commission during any period during which a prospectus relating to the
Notes is required to be delivered under the Securities Act until three months after the
Closing Date (the "Marketing Period"), all documents (and any amendments to
previously filed documents) required to be filed by them pursuant to Sections 13(a),
13(c) or 15(d) of the Exchange Act, provided that none of the Third Issuer, Funding
or the Mortgages Trustee will file any such document or amendment unless the Third
Issuer, Funding and the Mortgages Trustee have furnished the Lead Underwriters
with copies for their review prior to filing and none of them will file any such
proposed document or amendment until the Underwriters have been consulted and
given a reasonable opportunity to comment on such document or amendment;

Copies of Filings and Commission

Prior to filing with the Commission during the Marketing Period, if there is (i) any
amendment or supplement to the Registration Statement, (ii) any amendment or
supplement to any Prospectus, or (iii) any material document filed by the Third
Issuer, Funding or the Mortgages Trustee with the Commission pursuant to Sections
13(a), 13(c), 14 or 15(d) of the Exchange Act including but not limited to (A) any
interim or any report submitted to the Commission on Form 6-K ("Form 6-K") or
Form 20-F ("Form 20-F") under the Exchange Act and the rules and regulations
thereunder or (B) any amendment of or supplement to any such document, the Third
Issuer, Funding and the Mortgages Trustee, as the case may be, will furnish a copy
thereof to each Underwriter, and counsel to the Underwriters;

Notice to Underwriters of Certain Events

During the Marketing Period, the Third Issuer will advise the Underwriters
immediately (i) when any post-effective amendment to the Registration Statement
becomes effective, (ii) of any request or proposed request by the Commission,
whether written or oral, for an amendment or supplement to the Registration
Statement, to any Rule 462(b) Registration Statement, to any Prospectus or to any
material document filed by the Third Issuer, Funding or the Mortgages Trustee with
or submitted to the Commission pursuant to Sections 13(a), 13(c), 14 or 15(d) of the
Exchange Act and the rules and regulations thereunder or for any additional
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information and the Third Issuer, Funding and the Mortgages Trustee will afford the
Underwriters a reasonable opportunity to comment on any such proposed amendment
or supplement, (iii) of the issuance by the Commission of any stop order suspending
the effectiveness of the Registration Statement or any part thereof or any order
directed to the Prospectus or any document incorporated therein by reference or the
initiation or threat of any stop order proceeding or of any challenge to the accuracy or
adequacy of any document incorporated by reference in the Prospectus, (iv) of receipt
by NRPLC or the Third Issuer of any notification with respect to the suspension of
the qualification of the Notes for sale in any jurisdiction or the initiation or threat of
any proceeding for that purpose and (v) of any downgrading in the rating of the Notes
or any debt securities of NRPLC or the Third Issuer by any "nationally recognized
statistical rating organization” (as defined for purposes of Rule 436(g) under the
Securities Act), or if any such organisation shall have informed NRPLC or the Third
Issuer or made any public announcement that any such organisation has under
surveillance or review its rating of any debt securities of NRPLC or the Third Issuer
(other than an announcement with positive implications of a possible upgrading, and
no implication of a possible downgrading of such rating) as soon as such
announcement is made or NRPLC or the Third Issuer is so informed;

Stop Orders

The Third Issuer will use its best efforts to prevent the issuance of any stop order or
the suspension of any qualification referred to in Clause 8.1(q) above and if, during
the Marketing Period, the Commission shall issue a stop order suspending the
effectiveness of the Registration Statement or such qualification of the Notes for sale
in any jurisdiction is suspended, the Third Issuer will make every reasonable effort to
obtain the lifting of that order or suspension at the earliest possible time; and

Blue Sky Qualifications

The Third Issuer will co-operate with the Underwriters to qualify the Dollar Notes for
offering and sale under the securities laws of such jurisdictions of the United States as
the Underwriters may designate, and to maintain such qualifications in effect for as
long as may be required for the distribution of the Dollar Notes, and to file such
statements and reports as may be required by the laws of each jurisdiction in which
the Dollar Notes have been qualified as above provided that in connection therewith
the Third Issuer shall not be required to qualify as a foreign corporation or to file a
general consent to service of process in any jurisdiction or to take any other action
that would subject it to service of process in suits in any jurisdiction other than those
arising out of the offering or sale of the Dollar Notes in such jurisdiction or to register
as a dealer in securities or to become subject to taxation in any jurisdiction.

8.2 NRPLC covenants to and agrees with the Underwriters and each of them that:

(a)

Notify Change

NRPLC will notify the Underwriters promptly of any change affecting any of its
representations, watranties, covenants, agreements or indemnities in this Agreement
at any time prior to payment of the net underwriting proceeds of the Notes being
made to the Third Issuer on the Closing Date and will take such steps as may be
reasonably requested by the Lead Underwriters to remedy and/or publicise the same.
In the event that the Prospectus is amended or supplemented pursuant to Clause
8.1(c) above, then the representations and warranties contained in Clause 7(f) shall be
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(b)

(©)

(d)

deemed to be repeated by NRPLC as of the date of such amended Prospectus or
supplement to the Prospectus, on the basis that each reference to "Prospectus” in
Clause 7(f) shall be deemed to be a reference to the Prospectus as amended or
supplemented as at such date;

Perform all required actions

On or prior to the Closing Date, NRPLC will do all things reasonably within its
power and required of it on such date under the terms of the Legal Agreements to
which it is a party;

Ratings

NRPLC will not take, or cause to be taken, any action and will not permit any action
to be taken which it knows or has reason to believe would result in the Third Issuer
not being assigned an AAA rating for the Series 1 Class Al Notes, an AAA rating for
the Series 1 Class A2 Notes, an AA rating for the Series 1 Class B Notes and a BBB
rating for the Series 1 Class C Notes by Fitch Ratings, an Aaa rating for the Series 1
Class Al Notes, an AAA rating for the Series 1 Class A2 Notes, an Aa3 rating for the
Series 1 Class B Notes and a Baa2 rating for the Series 1 Class C Notes by Moody's
and an AAA rating for the Series 1 Class Al Notes, an Aaa rating for the Series 1
Class A2 Notes, an AA rating for the Series 1 Class B Notes and a BBB rating for the
Series 1 Class C Notes by Standard & Poor's; and

Legal Agreements

Prior to closing on the Closing Date NRPLC will not amend the terms of any of the
already executed Legal Agreements, nor execute any of the other Legal Agreements
other than in the agreed form, without the consent of the Lead Underwriters (such
consent not to be unreasonably withheld or delayed).

CONDITIONS PRECEDENT

The obligation of the Underwriters under this Agreement to subscribe for the Dollar Notes is
subject to the following conditions precedent:

(a)

The Registration Statement

i) If the Registration Statement has not become effective prior to the date of this
Agreement, unless the Lead Underwriters agree in writing to a later time, the
Registration Statement will become effective not later than (i) 6:00 pm New
York City time on the date of determination of the public offering price, if
such determination occurred at or prior to 3:00 pm New York City time on
such date or (ii) 9:30 am New York City time on the next business day in
New York following the day on which the public offering price was
determined, if such determination occurred after 3:00 pm New York City
time on such date;

(ii) if filing of the Prospectus, or any supplement thereto, is required pursuant to
Rule 424(b), the Prospectus, and any such supplement, will be filed in the
manner and within the time period required by Rule 424(b}); and
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(e)

(iii) No stop order suspending the effectiveness of the Registration Statement
shall have been issued and no proceedings for that purpose shall have been
instituted or threatened;

Execution of Legal Agreements and the Global Notes

The execution and delivery by all parties thereto of the Legal Agreements and the
Global Notes representing each class of the Dollar Notes on or prior to the Closing
Date;

Admission to Trading

The Dollar Notes having been admitted to the Official List maintained by UK Listing
Authority and the Stock Exchange having agreed to admission of the Dollar Notes to
trading on or about the Closing Date;

Legal Opinions

On or prior to the Closing Date, there having been delivered to the Third Issuer, the
Underwriters, the Note Trustee and the Security Trustee copies of opinions and
disclosure letters, in form and substance satisfactory to the Lead Underwriters, the
Note Trustee, the Security Trustee and the Rating Agencies, dated the Closing Date,
of:

(i) Sidley Austin Brown & Wood, legal and tax advisers as to English law and as
to US law to NRPLC, the Mortgages Trustee, Funding and the Third Issuer,
addressed to NRPLC, the Mortgages Trustee, Funding, the Third Issuer, the
Underwriters, the Note Trustee and the Security Trustee;

(ii) Mourant du Feu & Jeune, legal advisers as to Jersey law to Funding and the
Mortgages Trustee, addressed to Funding, the Mortgages Trustee, the
Underwriters, the Note Trustee and the Security Trustee;

(ili)  Allen & Overy, legal advisers as to US law to the Underwriters, addressed to
the Underwriters; and

(iv) In-house legal counsel of Credit Suisse First Boston International, addressed
to the Underwriters, the Third Issuer and NRPLC;

Auditors’ Letters

(A) On the date of this Agreement, there having been addressed and delivered to
the Underwriters letters, in form and substance satisfactory to the Lead
Underwriters,  dated the  date of this  Agreement, from
PricewaterhouseCoopers, the independent auditors of the Third Issuer and
Funding; and

(B) On the Closing Date, there having been addressed and delivered to the Third
Issuer, in form and substance satisfactory to the Lead Underwriters, a pool
report in respect of agreed upon procedures in connection with the Northern
Rock plc mortgage files (with no material exceptions to the results stated
therein) from PricewaterhouseCoopers;
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(h)

(i)
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Certified Constitutional Documents

On or prior to the Closing Date, there having been delivered to the Lead Underwriters
on behalf of the Underwriters a copy, certified by a duly authorised director or the
company secretary of, as applicable, the Third Issuer, Funding and the Mortgages
Trustee of: (i) the Memorandum and Articles of Association of each of the Third
Issuer, Funding and the Mortgages Trustee; (ii) the resolution of the Board of
Directors of each of the Third Issuer, Funding and the Mortgages Trustee authorising
the execution of this Agreement and the other Legal Agreements and the entry into
and performance of the transactions contemplated thereby; and (iil) in respect of the
Third Issuer, the issue of the Notes and the entry into and performance of the
transactions contemplated thereby;

Accuracy of Representations

At the Closing Date: (i) the representations and warranties of the Third Issuer,
Funding, the Mortgages Trustee and NRPLC in this Agreement being true, accurate
and correct at, and as if made on, the Closing Date and the Third Issuer, Funding, the
Mortgages Trustee and NRPLC having performed all of their obligations in the Legal
Agreements to be performed on or before the Closing Date; and (ii) there having been
delivered to the Underwriters a certificate to that effect signed by a duly authorised
officer of, as applicable, the Third Issuer, Funding, the Mortgages Trustee and
NRPLC, dated the Closing Date and confirming that, since the date of this
Agreement, there has been no adverse change, nor any development involving a
prospective adverse change, in or affecting the operations, properties, financial
condition or prospects of the Third Issuer, Funding, the Mortgages Trustee or NRPLC
which is material in the context of the issue of the Notes;

Circumstances for Termination

On or prior to the Closing Date, in the opinion of the Lead Underwriters (after
consultation with NRPLC, if practicable), none of the circumstances described in
Clause 14.1(c) or 14.1(d) having arisen;

Ratings

Receipt of notification from Fitch Ratings, Moody's and Standard & Poor's that the
ratings for the Notes described in the Prospectus have been assigned either without
conditions or subject only to the execution and delivery on or before the Closing Date
of the Legal Agreements and legal opinions in all material respects in the form in
which they shall then have been executed and delivered on or prior to the Closing
Date, there not having been a public announcement from any of the above rating
agencies that such agency has revised downwards or withdrawn or placed on review
or "creditwatch” with negative implications or with implications of a possible change
that does not indicate the direction of such possible change (or other similar
publication of formal review by the relevant rating agency) any existing credit rating
assigned to the Notes or the long term debt of NRPLC;

Other Issues
The Reg S Notes having been or being issued and subscribed and paid for pursuant to

the Subscription Agreement prior to or contemporaneously with the issue,
subscription and payment for the Dollar Notes hereunder;
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(m)

(n)

Material Adverse Event

There not having been between the date of this Agreement and the Closing Date any
change or any development or event reasonably likely to involve a prospective
change which would, in the judgment of the Lead Underwriters, be materially adverse
to the financial or trading condition of the Third Issuer, Funding, the Mortgages
Trustee or NRPLC from that set forth in the Prospectus, or rendering untrue and
incorrect any of the representations and warranties contained in Clauses 5, 6 and 7 as
though the said representations and warranties had been given on the Closing Date
with reference to the facts and circumstances prevailing at that date nor the failure of
the Third Issuer, Funding, the Mortgages Trustee or NRPLC to perform each and
every covenant to be performed by it pursuant to the Legal Agreements, the Mortgage
Loans and the Related Security on or prior to the Closing Date;

Solvency Certificates

(1) The Third Issuer having furnished or caused to be fumished to the
Underwriters and the Note Trustee at the Closing Date a solvency certificate,
dated the Closing Date, of a duly authorised director of the Third Issuer in the
agreed form;

(ii) Funding having furnished or caused to be furnished to the Third Issuer,
NRPLC and the Security Trustee a solvency certificate, dated the Closing
Date, of a duly authorised director of Funding in the agreed form;

(iil)  The Mortgages Trustee having furnished or caused to be furnished to the
Underwriters, the Third Issuer, the Security Trustee and NRPLC a solvency
certificate, dated the Closing Date, of a duly authorised director of the
Mortgages Trustee in the agreed form; and

(iv) NRPLC having furnished or caused to be furnished to the Underwriters, the
Third Issuer, the Security Trustee, Funding and the Mortgages Trustee a
solvency certificate, dated the Closing Date, of a duly authorised officer or
director of NRPLC in the agreed form;

Policy Statement 104 Application

On or prior to the Closing Date, all reasonable efforts having been taken by the Third
Issuer to procure that the Policy Statement 104 Application of the Third Issuer has
been approved by the relevant New York state authority; and

Mortgage Sale Agreement

All of the steps required by Clause 4 of the Mortgage Sale Agreement for the
purposes of the purchase of a New Mortgage Portfolio by the Mortgages Trustee from
NRPLC on the Closing Date and related rights to be acquired from NRPLC pursuant
thereto having been taken.

Prior to the Closing Date, there shall be furnished to the Lead Underwriters such further
information, certificates and documents as the Lead Underwriters may reasonably request.

If any of the conditions specified in this Clause 9 have not been fulfilled in all material
respects when and as provided in this Agreement, or if any of the opinions and certificates
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mentioned above or elsewhere in this Agreement shall not be reasonably satisfactory in all
material respects in form and substance to the Lead Underwriters, this Agreement and all
obligations of the Underwriters hereunder may be cancelled at, or at any time prior to, the
Closing Date by the Lead Underwriters. Notice of such cancellation shall be given to the
Third Issuer in writing or by telephone or facsimile confirmed in writing.

The Lead Underwriters, on behalf of the Underwriters, may, in their discretion, waive
compliance with the whole or any part of this Clause 9.

CLOSING
Issue of Dollar Notes

(a) Not later than 4:00 p.m. (London time) on the Closing Date, the Third Issuer will
cause the Global Note Certificate for each of the Series 1 Class Al Notes, Series 1
Class A2 Notes, Series 1 Class B Notes and the Series 1 Class C Notes to be
registered in the name of Cede & Co. as nominee for DTC for credit on the Closing
Date to the account of the Lead Underwriters with DTC or to such other account with
DTC as the Lead Underwriters may direct; and

(b) Deliver the Global Note Certificate for each of the Series 1 Class Al Notes, Series 1
Class A2 Notes, Series 1 Class B Notes and the Series 1 Class C Notes, duly executed
on behalf of the Third Issuer and authenticated in accordance with the Paying Agent
and Agent Bank Agreement, to Citibank N.A., as custodian for DTC.

Payment

Against delivery of the Dollar Notes (i) the Underwriters will pay to the Lead Underwriters
the net underwriting proceeds for the Dollar Notes (being the Issue Price less the selling
commissions and management and underwriting commissions payable to the Underwriters
pursuant to Clause 11 hereof) and (ii) the Lead Underwriters will pay to the Third Issuer the
gross underwriting proceeds for the Dollar Notes. Such payment shall be made by the Lead
Underwriters in Dollars in immediately available funds to the account of the Third Issuer,
account number 10408158, and shall be evidenced by a confirmation from the Lead
Underwriters that they have so made that payment to the Third Issuer.

Net Underwriting Proceeds

The Third Issuer undertakes that on the Closing Date it will apply the underwriting proceeds
for the Notes (net of the relevant underwriting and selling commissions and the management
and underwriting fees) forthwith in making a loan to Funding pursuant to the terms of the
Intercompany Loan Agreement. Funding undertakes that it will apply the proceeds. of the
Intercompany Loan to make payment to the Mortgages Trustee or at the Mortgages Trustee’s
direction of the purchase price of a portion of Funding's beneficial share of the Portfolio and
related rights pursuant to the Mortgage Sale Agreement and to fund the Third Issuer Reserve
Fund.

COMMISSIONS

In consideration of the obligations undertaken herein by the Underwriters, the Third Issuer
agrees to pay to the Underwriters a selling commission (the "Selling Commission”) of 0.060
per cent. of the aggregate principal amount of the Series 1 Class Al Notes, 0.090 per cent. of
the aggregate principal amount of the Series 1 Class A2 Notes, 0.135 per cent. of the
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aggregate principal amount of the Series 1 Class B Notes, and 0.240 per cent. of the aggregate
principal amount of the Series 1 Class C Notes, respectively, and a combined management
and underwriting commission (the "Management and Underwriting Commission") of
0.040 per cent. of the aggregate principal amount of the Series 1 Class Al Notes, 0.060 per
cent. of the aggregate principal amount of the Series 1 Class A2 Notes, 0.090 per cent. of the
aggregate principal amount of the Series I Class B Notes and 0.160 per cent. of the aggregate
principal amount of the Series 1 Class C Notes respectively.

The Third Issuer undertakes and covenants that on the Closing Date it will pay to the Lead
Underwriters the aggregate Selling Commission and aggregate Management and
Underwriting Commission calculated in accordance with Clause 11.1 (and hereby authorises
the Lead Managers to deduct such amounts from the gross subscriptiom moneys for the
Dollar Notes on the Third Issuer's behalf).

EXPENSES
General Expenses

The Third Issuer covenants to pay or cause to be paid the following (together with (i) in
respect of taxable supplies made to the Third Issuer, any amount in respect of value added tax
or similar tax payable in respect thereof against production of a valid tax invoice and (ii} in
respect of taxable supplies made to a person other than the Third Issuer, any amount in
respect of Irrecoverable VAT (for the purposes of this Agreement "Irrevocable VAT" means
any amount in respect of VAT incurred by a party to the Transaction Documents (for the
purposes of this definition, a "Relevant Party") as part of a payment in respect of which it is
entitled to be indemnified under the relevant Transaction Documents to the extent that the
Relevant Party does not or will not receive and retain a credit or repayment of such VAT as
input tax (as that expression is defined in section 24(1) of the Value Added Tax Act 1994) for
the prescribed accounting period (as that expression is used in section 25(1) of the Value
Added Tax Act 1994) to which such input tax relates) or similar tax payable in respect thereof
against production of a valid tax invoice): (a) the fees, disbursements and expenses of the
Third Issuer’s legal advisers and accountants and all other expenses of the Third Issuer in
connection with the issue (including without limitation any filing fees payable to the
Commission in connection with the registration of the Dollar Notes under the Securities Act
and any fees payable in connection with the qualification of the Dollar Notes for offering and
sale pursuant to any NASD regulatory provisions or under any applicable United States state
securities, Blue Sky or similar laws) and listing of the Dollar Notes (including without
limitation, any advertisements required in connection therewith); the preparation and delivery
of each class of the Notes in global form and (if required) definitive form; the costs of the
initial delivery and distribution of the Notes (including, without limitation, transportation,
packaging and insurance) and the initial fees and expenses of The Depository Trust Company
in relation to the Notes (excluding any such fees and expenses arising as a result of any
transfer of the Notes); the preparation and printing of the Prospectus (in proof, preliminary
and final form) and any amendments and supplements thereto and the mailing and delivery of
copies of this Agreement to the Underwriters; (b) the cost of printing or reproducing the Legal
Agreements and any other documents prepared in connection with the offering, issue and
initial delivery of the Notes; (c) the fees and expenses of the Note Trustee and the Security
Trustee (including fees and expenses of legal advisers to the Note Trustee and the Security
Trustee), the US Paying Agent and the Agent Bank in each case reasonably incurred in
connection with the preparation and execution of the Legal Agreements and any other
relevant documents and the issue of the Notes and compliance with the Conditions of the
Notes; (d) the fees and expenses incurred or payable in connection with obtaining a rating for
the Notes from Fitch Ratings, Moody’s and Standard & Poor’s and annual fees in connection
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with such rating or any other rating from such institution for the Notes; (e) the fees and
expenses payable in connection with obtaining and maintaining the admission to trading of
the Notes on the Stock Exchange; (f) reasonable out-of-pocket expenses (excluding legal
expenses) incurred by the Lead Underwriters on behalf of the Underwriters in connection
with the transactions contemplated hereby; (g) any reasonable roadshow expenses incurred by
the Lead Underwriters on behalf of the Underwriters; and (h) any reasonable amount in
respect of the fees and disbursements of the Underwriters’ legal advisers in relation thereto.

Reimbursement

The Third Issuer will reimburse the Underwriters for all amounts in connection with the issue
of the Notes which it has agreed to pay pursuant to Clause 12.1.

For the avoidance of doubt, references to costs and expenses in this Agreement shall be
deemed to include, in addition, references to any irrecoverable UK value added tax payable in
respect of such costs and expenses.

INDEMNIFICATION
Third Issuer, Funding, Mortgages Trustee and NRPLC Indemnity

Each of the Third Issuer, Funding, the Mortgages Trustee and NRPLC jointly and severally
agrees to indemnify and hold harmiess each Underwriter, the directors, officers, employees
and agents of each Underwriter and each person who controls any Underwriter (each an
"Indemnified Person”) within the meaning of either the Securities Act or the Exchange Act
against any and all losses, claims, damages or liabilities, joint or several, to which they or any
of them may become subject, including without limitation any such losses, claims, damages
or liabilities arising under the Securities Act, the Exchange Act or other Federal or state
statutory law or regulation, at common law or otherwise, insofar as such losses, claims,
damages or liabilities (or actions in respect thereof) arise out of or are based upon any untrue
statement or alleged untrue statement of a material fact contained in the Registration
Statement for the registration of the Dollar Notes as originally filed or in any amendment
thereof, or in any Registration Statement, any preliminary prospectus or the Prospectus, or in
any amendment thereof or supplement thereto, or in any data, table, computer record,
electronic record, e-mail or printed information provided by or on behalf of NRPLC to the
Underwriters for inclusion (and to the extent included) in the Registration Statement, or arise
out of or are based upon the omission or alleged omission to state therein a material fact
required to be stated therein or necessary to make the statements therein not misleading, and
agrees to reimburse each such indemnified party, as incurred, for any legal or other
reasonable expenses incurred by them in connection with investigating or defending any such
loss, claim, damage, liability or action; provided, however, that the Third Issuer, Funding, the
Mortgages Trustee and NRPLC will not be liable in any such case to the extent that any such
loss, claim, damage or liability arises out of or is based upon any such untrue statement or
alleged untrue statement or omission or alleged omission or any representation, warranty or
covenant made by NRPLC, the Third Issuer, Funding or the Mortgages Trustee in this
Agreement, or made in the Registration Statement any preliminary prospectus or the
Prospectus in reliance upon and in conformity with written information furnished to the Third
Issuer, Funding, the Mortgages Trustee and NRPLC by or on behalf of any Underwriter
through the Lead Underwriters specifically for inclusion therein and provided further, that as
to any preliminary prospectus or the Prospectus, this indemnity agreement shall not inure to
the benefit of any Underwriter (or any person controlling such Underwriter) on account of
any loss, claim, damage, liability or action arising from the sale of Notes to any person by that
Underwriter if that Underwriter failed to send or give a copy of the Prospectus, as the same




14/03/02

34
ICM:556672.5

13.2

may be amended or supplemented (for the purposes of this Clause 13, the "Final
Prospectus"), to that person within the time required by the Securities Act where required by
law to do so, and the untrue statement or alleged untrue statement of a material fact or
omission or alleged omission to state a material fact in such preliminary prospectus or
Prospectus was corrected in the Final Prospectus, unless such failure resulted from non-
compliance by the Third Issuer, Funding, the Mortgages Trustee or NRPLC with Clause
8.1(b) hereof. For purposes of the final proviso to the immediately preceding sentence, the
term Final Prospectus shall not be deemed to include the documents incorporated therein by
reference, and no Underwriter shall be obligated to send or give any supplement or
amendment to any document incorporated by reference in the Prospectus or in any Final
Prospectus to any person other than a person to whom such Underwriter has delivered such
incorporated documents in response to a written or oral request therefor. The Third Issuer,
Funding, the Mortgages Trustee and NRPLC further agree to reimburse each Underwriter and
each such centrolling person for any legal and other expenses reasonably incurred by such
Underwriter or controlling person in investigating or defending or preparing to defend against
any such loss, claim, damage, liability or action, as such expenses are incurred. The
foregoing indemnity agreement is in addition to any liability which the Third Issuer, Funding,
the Mortgages Trustee and NRPLC may otherwise have to any Underwriter or any controlling
person of any Underwriter.

No Underwriter or controlling person of any Underwriter shall have any duty or obligation,
whether as fiduciary for any Indemnified Person or otherwise, to recover any such payment or
to account to any other person for any amounts paid to it under this Clause 13.1.

The foregoing shall be subject to the following:

(a) Any right which at any time either Funding or the Mortgages Trustee has under the
existing or future laws of Jersey whether by virtue of the droit de discussion or
otherwise to require that recourse be had to the assets of any other person before any
claim is enforced against such person in respect of the obligations hereby assumed by
such person is hereby abandoned and waived.

(b) Each of Funding and the Mortgages Trustee undertakes that if at any time any person
indemnified sues such either of Funding or the Mortgages Trustee in respect of any
such obligations and the person in respect of whose obligations the indemnity is given
is not sued also, Funding or the Mortgages Trustee as the case may be shall not claim
that such person be made a party to the proceedings and each agrees to be bound by
this indemnity whether or not it is made a party to legal proceedings for the recovery
of the amount due or owing to the person indemnified, as aforesaid, by the person in
respect of whose obligations the indemnity is given and whether the formalities
required by any law of Jersey whether existing or future in regard to the rights or
obligations of sureties shall or shall not have been observed.

(c) Any right which either Funding or the Mortgages Trustee may have under the
existing or future laws of Jersey whether by virtue of the droit de division or
otherwise to require that any Hability under this indemnity be divided or apportioned
with any other person or reduced in any manner whatsoever is hereby abandoned and
waived.

Underwriters' Indemnity

Each Underwriter, severally and not jointly, agrees to indemnify and hold harmless the Third
Issuer, Funding, the Mortgages Trustee and NRPLC, each of their directors and each of their
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officers who signs the Registration Statement, their employees and each person who controls
the Third Issuer or NRPLC within the meaning of either the Securities Act or the Exchange
Act, to the same extent as the foregoing indemnity from the Third Issuer to each Underwriter,
but only with reference to written information relating to such Underwriter furnished to the
Third Issuer, Funding, the Mortgages Trustee or NRPLC by or on behalf of such Underwriter
through the Lead Underwriters specifically for inclusion in the documents referred to in the
foregoing indemnity. This indemnity agreement will be in addition to any liability which any
Underwriter may otherwise have. The Third Issuer, Funding, the Mortgages Trustee and
NRPLC acknowledge that the statements set forth under the heading "Underwriting" that
specify, (i) the list of Underwriters and their respective participation in the sale of the Dollar
Notes, (ii) the sentences related to concessions and reallowances and (iii) the paragraph
related to short sales, stabilisation, short covering transactions and penalty bids in any
preliminary prospectus and the Prospectus constitute the only information furnished in writing
by or on behalf of the several Underwriters for inclusion in any preliminary prospectus or the
Prospectus.

Proceedings

Promptly after receipt by an indemnified party under this Clause 13 of notice of the
commencement of any action, such indemnified party will, if a claim in respect thereof is to
be made against the indemnifying party under this Clause 13, notify the indemnifying party in
writing of the commencement thereof; but the failure so to notify the indemnifying party (i)
will not relieve it from liability under Clause 13.1 or 13.2 above unless and to the extent it did
not otherwise learn of such action and such failure results in the forfeiture by the
indemnifying party of substantial rights and defences and (ii) will not, in any event relieve the
indemnifying party from any obligation to any indemnified party other than the
indemnification obligation provided in Clause 13.1 or 13.2 above. If any such claim or action
shall be brought against an indemnified party, and it shall notify the indemnifying party
thereof, the indemnifying party shall be entitled to participate therein, and, to the extent that it
wishes, jointly with any other similarly notified indemnifying party, to assume the defence
thereof with counsel satisfactory to the indemnified party. After notice from the
indemnifying party to the indemnified party of its election to assume the defence of such
claim or action, the indemnifying party shall not be liable to the indemnified party under this
Clause 13 for any legal or other expenses subsequently incurred by the indemnified party in
connection with the defence thereof other than reasonable costs of investigation; provided that
each Underwriter, the Underwriters as a group, or the Third Issuer, Funding, the Mortgages
Trustee and NRPLC, as the case may be, shall have the right to employ separate counsel to
represent such Underwriter and its controlling persons, the Underwriters and their respective
controlling persons or the Third Issuer, Funding, the Mortgages Trustee and NRPLC and their
respective controlling persons, as the case may be, who may be subject to liability arising out
of any claim in respect of which indemnity may be sought by such indemnified parties under
this Clause 13 if in the reasonable judgement of any Underwriter, the Underwriters acting
together, or any of the Third Issver, Funding, the Mortgages Trustee and NRPLC, as the case
may be, it is advisable for such indemnified parties to be represented by separate counsel, and
in that event the fees and expenses of such separate counsel (and local counsel) shall be paid
by the indemnifying party. Upon receipt of notice from the indemnifying party to such
indemnified party of its election so to assume the defence of such action and approval by the
indemnified party of counsel selected by the indemnifying party, the indemnifying party will
not be liable to such indemnified party under this Clause 13 for any legal or other expenses
subsequently incurred by such indemnified party in connection with the defence thereof
unless (i) the indemnified party shall have employed separate counsel in connection with the
assertion of legal defences in accordance with the proviso to the preceding sentence (it being
understood, however that the indemnifying party shall not be liable for the expenses of more
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than one such separate counsel (and local counsel) representing the indemnified parties under
Clause 13.1 or 13.2 hereof), (ii) the indemnifying party has authorised (acting reasonably) the
employment of more than one such separate counsel (and local counsel) representing the
employed counsel satisfactory to the indemnified party to represent the indemnified party, or
(i11) the indemnifying party has authorised the employment of counsel for the indemnified
party at the expense of the indemnifying party; and except that, if clause (i) or (iii) is
applicable, such liability shall be only in respect of the counsel referred to in such clause (i) or
(i11). The indemnifying party shall not be liable for any settlement of any proceeding effected
without its written consent, but if settled with such consent or if there be a final judgement for
the plaintiff, the indemnifying party agrees to indemnify the indemnmified party from and
against any loss or liability by reason of such settlement or judgement. Notwithstanding the
foregoing sentence, if at any time an indemnified party shall have requested an indemnifying
party to reimburse the indemnified party for fees and expenses of counsel as contemplated by
this Clause 13, the indemnifying party agrees that it shall be liable for any settlement of any
proceeding effected without its written consent if (i) such settlement is entered into more than
60 days after receipt by such indemnifying party of such request and (ii) such indemnifying
party shall not have either reimbursed the indemnified party in accordance with such request
or objected to such request in writing prior to the date of such settlement. No indemnifying
party shall, without the prior written consent of the indemnified party, effect any settlement of
any pending or threatened proceeding in respect of which any indemnified party is or could
have been a party and in respect of which indemnity could have been sought hereunder by
such indemnified party, unless such settlement includes an unconditional release of such
indemnified party from all liability on claims that are the subject matter of such proceeding.

Contribution

In the event that the indemnity provided in Clause 13.1 or 13.2 is unavailable to or
insufficient to hold harmless an indemnified party for any reason, the Third Issuer, NRPLC,
Funding, the Mortgages Trustee and the Underwriters severally agree to contribute to the
aggregate losses, claims, damages and liabilities (including legal or other expenses reasonably
incurred in connection with investigating or defending same) (collectively "Losses") to which
the Third Issuer, NRPLC, Funding, the Mortgages Trustee and one or more of the
Underwriters may be subject in such proportion as is appropriate to reflect the relative
benefits received by the Third Issuer, NRPLC, Funding, the Mortgages Trustee and the
Underwriters from the offering of the Dollar Notes. If the allocation provided by the
immediately preceding sentence is unavailable for any reason, the Third Issuer, NRPLC,
Funding, the Mortgages Trustee and the Underwriters severally shall contribute in such
proportion as is appropriate to reflect not only such relative benefits but also the relative fault
of the Third Issuer, NRPLC, Funding, the Mortgages Trustee and the Underwriters in
connection with the statements or omissions which resulted in such Losses as well as any
other relevant equitable considerations. Benefits received by the Third Issuer, Funding, the
Mortgages Trustee and NRPLC shall be deemed to be equal to the Issue Price (before
deducting expenses), and benefits received by the Underwriters shall be deemed to be equal to
the total Selling Commissions and the Management and Underwriting Commission, in each
case as set forth in Clause 11.1. Relative fault shall be determined by reference to among
other things, whether any untrue or any alleged untrue statement of a material fact or the
omission or alleged omission to state a material fact relates to information provided by the
Third Issuer, Funding, the Mortgages Trustee or NRPLC on the one hand or the Underwriters
on the other, the intent of the parties and their relative knowledge, access to information and
opportunity to correct or prevent such untrue statement or omission. The Third Issuer,
NRPLC, Funding, the Mortgages Trustee and the Underwriters agree that it would not be just
and equitable if contribution were determined by pro rata allocation or any other method of
allocation which does not take account of the equitable consideration referred to above.
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Notwithstanding the provisions of this Clause 13.4, no person guilty of fraudulent
misrepresentation (within the meaning of Section 11(f) of the Securities Act) shall be entitled
to contribution from any person who was not guilty of such fraudulent misrepresentation. For
purposes of this Clause 13, each person who controls an Underwriter within the meaning of
either the Securities Act or the Exchange Act and each director, officer, employee and agent
of an Underwriter shall have the same rights to contribution as such Underwriter, and each
person who controls the Third Issuer, Funding, the Mortgages Trustee or NRPLC within the
meaning of either the Securities Act or the Exchange Act, each officer of the Third Issuer who
shall have signed the Registration Statement, each employee and each director of the Third
Issuer, Funding, the Mortgages Trustee or NRPLC shall have the same rights to contribution
as the Third Issuer, Funding, the Mortgages Trustee or NRPLC, as the case may be, subject in
each case to the applicable terms and conditions of this Clause 13.4. Notwithstanding the
foregoing, in no case shall the Underwriter (except as may be provided in any agreement
among Underwriters relating to the offering of the Notes) be responsible for any amount in
excess of the Selling Commission or Management and Underwriting Commission applicable
to the Notes purchased by such Underwriter hereunder.

TERMINATION
Lead Underwriters’ Ability to Terminate

Notwithstanding any other provision of this Agreement, the Lead Underwriters on behalf of
the Underwriters may, by notice to the Third Issuer given at any time prior to payment of the
net underwriting proceeds for the Dollar Notes to the Third Issuer, terminate this Agreement
in any of the following circumstances:

(a) if there shall have come to the notice of the Underwriters any breach of, or any event
rendering untrue or incorrect in any material respect, any of the warranties and
representations contained in Clause 5 or 6 or 7 (or any deemed repetition thereof) or
failure to perform any of the Third Issuer's or NRPLC’s covenants or agreements in
this Agreement in any material respect; or

(b) if any condition specified in Clause 9 has not been satisfied or waived by the Lead
Underwriters on behalf of the Underwriters; or

() if in the opinion of the Lead Underwriters, circumstances shall be such as: (i) to
prevent or to a material extent restrict payment for the Dollar Notes in the manner
contemplated in this Agreement or (ii) to a material extent prevent or restrict
settlement of transactions in the Dollar Notes in the market or otherwise; or

() if in the opinion of the Lead Underwriters, there shall have been (i) any
change in national or international political, legal, tax or regulatory
conditions or (ii) any calamity or emergency, which has in its view caused a
substantial deterioration in the price and/or value of the Dollar Notes;

(ii) upon termination of the Subscription Agreement; or

(iii)  if (i) trading in securities generally on the New York Stock Exchange, the
American Stock Exchange, the London Stock Exchange or the over-the-
counter market shall have been suspended or minimum prices shall have been
established on such exchanges or such market; (ii) a banking moratorium
shall have been declared by US federal or New York State or UK regulatory
authorities; (iii) there shall have occurred any change or any development
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involving a prospective change, in or affecting particularly the business or
properties of the Third Issuer, Funding, the Mortgages Trustee or NRPLC,
which, in the judgement of the Lead Underwriters materially impairs the
investment quality of the Dollar Notes or makes it impracticable or
inadvisable to market the Dollar Notes or (iv) if in the judgement of the Lead
Underwriters, it otherwise becomes impracticable or inadvisable to proceed
with the offering of the Dollar Notes.

Consequences of Termination

Upon such notice being given this Agreement shall terminate and be of no further effect and
no party hereto shall be under any liability to any other in respect of this Agreement except
that (i) the Third Issuer shall remain liable under Clause 12 for the payment of the costs and
expenses already incurred or incurred in consequence of such termination, (ii) the indemnity
agreement and contribution provisions set forth in Clause 13, (1i1) the obligations of the Third
Issuer and NRPLC, and (iv) the representations and warranties of the Underwriters made in
Clause 3.2(b) of this Agreement, which would have continued in accordance with Clause 15
had the arrangements for the underwriting and issue of the Dollar Notes been completed, shall
SO continue.

SURVIVAL OF REPRESENTATIONS AND OBLIGATIONS

The representations, warranties, agreements, undertakings and indemnities in this Agreement
will continue in full force and effect notwithstanding completion of the arrangements for the
subscription and issue of the Dollar Notes or any investigation made by or on behalf of any
Underwriter or any controlling person or any of its representatives, directors, officers, agents
or employees or any of them.

Save for their respective responsibilities to comply with the relevant representations set forth
herein, neither the Third Issuer, Funding, the Mortgages Trustee nor NRPLC shall have any
responsibility in respect of the legality of the Underwriters or other persons offering and
selling the Dollar Notes in any jurisdiction or in respect of the Dollar Notes qualifying for
sale in any jurisdiction.

NOTICES

All communications pursuant to this Agreement will be in writing and will be delivered at or
sent by facsimile transmission to the following addresses:

(1) if to the Third Issuer,
Fifth Floor
100 Wood Street
London EC2V 7EX
Attention: The Company Secretary

Facsimile: +44 (0) 207 606 0643
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With a copy to:

Northern Rock House

Gosforth

Newcastle upon Tyne

NE3 4PL

Attention: Securitisation, Risk Operations
Facsimile: +44 (0) 191 279 4929

(ii) if to NRPLC,

Northern Rock House

Gosforth

Newcastle upon Tyne

NE3 4PL
Attention: Securitisation, Risk Operations
Facsimile: +44 (0) 191 279 4929

if to the Underwriters,

c/o Lehman Brothers Inc.

745 Seventh Avenue

New York, New York 10019

Attention: Head of Mortgage Securitization Group
Facsimile: +1 646 758 2285

With a copy to:

Lehman Brothers International (Europe)

One Broadgate

London EC2M 7HA

Attention: Head of Structured Finance Group

Facsimile: +44 (0) 207 260 2641
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16.2

16.3

16.4

17.

(iv) if to Funding,
35 New Bridge Street, 4” Floor
Blackfriars, London EC4V 6BW
Attention: The Company Secretary
Facsimile: +44 (0) 207 332 6199
v) if to the Mortgages Trustee,
22 Grenville Street
St. Helier, Jersey JE4 8PX
Attention: The Company Secretary
Facsimile: +44 (0) 1534 609 333

Any communication so sent by letter shall take effect at the time of actual delivery to the
addressee, and any communication so sent by facsimile transmission shall take effect upon
acknowledgement of receipt by the recipient. Any communication to be delivered to any
party under this Agreement which is to be sent by facsimile transmission will be written legal
evidence.

The Mortgages Trustee agrees that the process by which any proceedings in England are
begun may be secured on it by being delivered to Granite Finance Trustees Limited c/o
Mourant & Co. Capital (SPV) Limited, 4™ Floor, 35 New Bridge Street, London EC4V 6BW,
attn: The Company Secretary. If such person is not or ceases to be effectively appointed to
accept service of process on the Mortgages Trustee's behalf the Mortgages Trustee shall, on
the written demand of the Lead Underwriters, appoint a further person in England to accept
service of process on its behalf and, failing such appointment within 15 days, the Lead
Underwriters shall be entitled to appoint such a person by written notice to the Mortgages
Trustee. Nothing in this sub-clause shall affect the right of the Lead Underwriters to serve
process in any other manner permitted by law.

Funding agrees that the process by which any proceedings in England are begun may be
secured on it by being delivered to Granite Finance Funding Limited c/o Mourant & Co.
Capital (SPV) Limited, 35 New Bridge Street, 4" Floor, Blackfriars, London EC4V 6BW,
attn: The Company Secretary. If such person is not or ceases to be effectively appointed to
accept service of process on Funding's behalf Funding shall, on the written demand of the
Lead Underwriters, appoint a further person in England to accept service of process on its
behalf and, failing such appointment within 15 days, the Lead Underwriters shall be entitled
to appoint such a person by written notice to Funding. Nothing in this sub-clause shall affect
the right of the Lead Underwriters to serve process in any other manner permitted by law.

TIME

Time shall be of the essence of this Agreement.
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18.

19,

20.

20.1

20.2

CONTRACTS (RIGHTS OF THIRD PARTIES) ACT 1999

Except as set out in Clause 13, a person who is not a party to this Agreement has no right
under the Contracts (Rights of Third Parties) Act 1999 to enforce any term of this Agreement,
but this does not affect any right or remedy of a third party which exists or is available apart
from that Act.

NON PETITION AND LIMITED RECOURSE

Each of the Underwriters agrees with the Third Issuer, Funding and the Mortgages Trustee,
that it shall not, until the expiry of one year and one day after the payment of all sums
outstanding and owing under the Notes (in respect of the Third Issuer) and until the expiry of
one year and one day after the payment of all sums outstanding and owing under any
intercompany loan made to Funding by the Third Issuer or any other company (in respect of
the Mortgages Trustee and Funding) take any corporate action or other steps or legal
proceedings for the winding-up, dissolution, arrangement, reconstruction or re-organisation or
for the appointment of a liquidator, receiver, manager, administrator, administrative receiver
or similar officer of the Third Issuer, the Mortgages Trustee or Funding or any, or all of, their
respective assets or revenues.

To the extent permitted by law, no recourse under any obligation, covenant or agreement of
any person contained in this Agreement shall be had against any shareholder, officer or
director of the Third Issuer, Funding or the Mortgages Trustee, by the enforcement of any
assessment or by any legal proceedings, by virtue of any statute or otherwise; it being
expressly agreed and understood that this Agreement is a corporate obligation of each of the
Third Issuer, Funding and the Mortgages Trustee expressed to be a party hereto and no
personal liability shall attach to or be incurred by the shareholders, officers, agents or
directors of such person as such, or any of them, under or by reason of any of the obligations,
covenants or agreements of the Third Issuer, Funding or the Mortgages Trustee contained in
this Agreement, or implied therefrom, and that any and all personal liability for breaches by
such person of any such obligations, covenants or agreements, either under any applicable law
or by statute or constitution, of every such shareholder, officer, agent or director is hereby
expressly waived by each person expressed to be a party hereto as a condition of and
consideration for the execution of this Agreement.

GOVERNING LAW AND JURISDICTION
Governing Law

This Agreement shall be governed by, and shall be construed in accordance with, the laws of
England.

Jurisdiction

The courts of England are to have jurisdiction to settle any disputes which may arise out of or
in connection with this Agreement and accordingly any legal action or proceedings arising out
of or in connection with this Agreement ("Proceedings") may be brought in such courts. The
Mortgages Trustee, Funding, the Third Issuer and NRPLC irrevocably submit to the
jurisdiction of such courts and waive any objection to Proceedings in such courts whether on
the ground of venue or on the ground that the Proceedings have been brought in an
inconvenient forum. These submissions are made for the benefit of each of the Underwriters
and shali not limit the right of any of them to take Proceedings in any other court of
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competent jurisdiction nor shall the taking of Proceedings in one or more jurisdictions
preclude the taking of Proceedings in any other jurisdiction (whether concurrently or not).

21. COUNTERPARTS

This Agreement may be executed in any number of counterparts, each of which shall be
deemed an original,
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IN WITNESS WHEREOF this Agreement has been entered on the date stated at the beginning.

GRANITE MORTGAGES 02-1 PLC

By:

NORTHERN ROCK PLC

By:

GRANITE FINANCE FUNDING LIMITED

By:

GRANITE FINANCE TRUSTEES LIMITED

By:

LEHMAN BROTHERS INC.

By:

MERRILL LYNCH, PIERCE, FENNER & SMITH INC.
By:

J.P. MORGAN SECURITIES INC.

SALOMON SMITH BARNEY INC.

UBS WARBURG LLC

By:




14/03/02 ICM:556672.5
SCHEDULE
0
Principal Amount

Underwriters of Series 1 of Series 1 Class of Series 1 of Series 1

Class Al Notes A2 Notes Class B Notes Class C notes
Lehman Brothers Inc. $299,285,000 $541,620,000 $34,850,000 $48,250,000
Merrill Lynch, Pierce, Fenner & $299,285,000 $541,620,000 $34,850,000 $48,250,000
Smith Inc.
UBS Warburg LLC $35,210,000 $63,720,000 0 0
Salomon Smith Barney Inc. $35,210,000 $63,720,000 0 0
J.P. Morgan Securities Inc. $35,210,000 $63.720,000 0 0
Total $704,200,000 $1,274,400,000 $69,700.000 $96,500,000

53




EXHIBIT 4.1.1

Amended and Restated
Intercompany Loan Terms and Conditions
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Dated 20 March 2002

GRANITE FINANCE FUNDING LIMITED

THE BANK OF NEW YORK
as Security Trustee

-and -

CITIBANK, N.A.
as Agent Bank

SECOND AMENDED
INTERCOMPANY LOAN TERMS AND CONDITIONS

SIDLEY AUSTIN BROWN & WOOD

1 THREADNEEDLE STREET
LONDON EC2R 8AW
TELEPHONE 020 7360 3600
FACSIMILE 020 7626 7937
REF:528005V4
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THIS SECOND AMENDED INTERCOMPANY LOAN TERMS AND CONDITIONS DATED 20
MARCH 2002 FURTHER AMENDS AND RESTATES THE INTERCOMPANY LOAN TERMS
AND CONDITIONS DATED 26 MARCH 2001

WHEREAS:

(A)

(B)

(©)

1.1

241

On 26 March 2001 Granite Mortgages 01-1 plc (the “First Issuer’) shall make a loan to Granite
Finance Funding Limited (“Funding”) on the terms set out in these terms and conditions (the
“Intercompany Loan Terms and Conditions”) and the separate intercompany loan
confirmation dated 26 March 2001 (the “First Issuer Intercompany Loan Confirmation” and,
together with the Intercompany Loan Terms and Conditions, the ‘First Issuer Intercompany
Loan Agreement”).

From time to time Funding may enter into new intercompany loan agreements with New Issuers
which shall be made on the terms set out in these Intercompany Loan Terms and Conditions (as
the same may be amended from time to time in the manner set out herein) and the relevant new
intercompany loan confirmation (each a “New Intercompany Loan Confirmation” and,
together with these Intercompany Loan Terms and Conditions, a ‘New Intercompany Loan
Agreement”).

References in these Intercompany Loan Terms and Conditions to an ‘“Issuer” shall refer to the
First Issuer and any New Issuer from time to time. References in these Intercompany Loan
Terms and Conditions to an ‘“Intercompany Loan Agreement” shall refer to the First Issuer
Intercompany Loan Agreement and any New Intercompany Loan Agreement entered into from
time to time. References in these Intercompany Loan Terms and Conditions to an
“Intercompany Loan Confirmation” shall refer to the First Issuer Intercompany Loan
Confirmation and any New Intercompany Loan Confirmation entered into from time to time.

Interpretation

The provisions of the Master Definitions Schedule as amended and restated by (and appearing in
Appendix 1 to) the Master Definitions Schedule Second Amendment and Restatement Deed
made on 20 March 2002 between, among others, the parties hereto (as the same have been and
may be amended, varied or supplemented from time to time with the consent of the parties
hereto) are expressly and specifically incorporated into and shall apply to these Intercompany
Loan Terms and Conditions. References in these Intercompany Loan Terms and Conditions to
the Intercompany Loan Agreement shall include references to these Intercompany Loan Terms
and Conditions as incorporated into the Intercompany Loan Agreement by way of reference and
shall be construed accordingly.

The Intercompany Loans

Conditions precedent: Save as an Issuer and the Security Trustee may otherwise agree, a related
Intercompany Loan will not be available for utilisation unless:
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2.2

()

(b)

(c)

(d)

Funding and such Issuer have signed an Intercompany Loan Confirmation (generally in
the form set out in Schedule 3 Form of Intercompany Loan Confirmation) to these
Intercompany Loan Terms and Conditions);

the Issuer has confirmed to Funding (with a copy of such confirmation to the Security
Trustee) that it or its advisers have received all of the information and documents listed
in Schedule 1 to the Intercompany Loan Confirmation in form and substance satisfactory
to the Issuer and such Issuer’s advisers;

the conditions set out in Clause 5.1 (Drawdown conditions relating to an Intercompany
Loan) have been satisfied; and

Funding has established in respect of any Issuer an Issuer Reserve Fund, Issuer Liquidity
Reserve Fund or any other reserve fund or liquidity facility (and has established or
procured the establishment of appropriate ledgers therefor), to the extent required by the
Rating Agencies in connection with the drawing of an Intercompany Loan by Funding
from an Issuer and the issuance of Notes by such Issuer.

New Intercompany Loan Agreements: Funding may at any time, by written notice to the
Security Trustee and the Rating Agencies, enter into a New Intercompany Loan Agreement with
a New Issuer and borrow additional money thereunder (each a ‘New Intercompany Loan”).
Each New Intercompany Loan will be financed by the issue of New Notes by the New Issuer,
and will only be permitted if the following conditions precedent are satisfied on the Drawdown

Date:

(a)

(b)

(©)

(d)

(e)

(M

the New Issuer has satisfied the conditions precedent set forth in Clause 2.1 (Conditions
precedent) hereof;

the proceeds of the New Intercompany Loan are used by Funding in accordance with
Clause 3.1 (Purpose and Application of the Intercompany Loan) hereof;

each of the Rating Agencies confirms in writing to the Security Trustee that there will
not, as a result of the New Issuer issuing any New Notes, be any adverse effect on (i) the
then current ratings by the Rating Agencies of the existing Notes of any Issuer, the
proceeds of which have been advanced to Funding pursuant to, inter alia, these
Intercompany Loan Terms and Conditions;

no Intercompany Loan Event of Default under any Intercompany Loan Agreement is
continuing or unwaived at the relevant drawdown date;

there is no debit balance on any Principal Deficiency Ledger as at the relevant date
specified above;

Funding entering into, as required by the Rating Agencies or otherwise, any additional
agreements (including any new bank account agreement and any new guaranteed
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3.2

4.1

investment contract agreement, if required, in relation to any New Issuer) as a result of
entering into the New Intercompany Loan; and

(g) any other relevant conditions precedent specified in the Intercompany Loan
Confirmation.
Purpose

Purpose and application of an Intercompany Loan: An Intercompany Loan shall be used by
Funding either:

(a) to pay to the Mortgages Trustee Funding's Initial Contribution for the Funding Share in
respect of any New Trust Property (which shall increase the Funding Share of the Trust
Property); and/or

(b) to fund a Further Contribution to the Mortgages Trustee in order to increase the Funding
Share of the existing Trust Property; and/or

(c) to refinance the existing debt of Funding, including any existing Intercompany Loan;
and/or

(d) to fund or partly fund the Issuer Reserve Fund of the relevant Issuer.

Application of amounts: Without prejudice to the obligations of Funding under this Clause 3,
neither the Security Trustee nor any of the Funding Secured Creditors shall be obliged to concern
themselves as to the application of amounts raised by Funding under an Intercompany Loan
Agreement.

Limited Recourse

Recourse limited to available funds: Notwithstanding the terms of any other provision in any
Intercompany Loan Agreement, each of the Issuer and the Security Trustee agree that the liability
of Funding in respect of its obligations to repay principal and pay interest or any other amounts
due under the relevant Intercompany Loan Agreement or for any breach of any other
representation, warranty, covenant or undertaking of Funding under the relevant Intercompany
Loan Agreement shall be limited to:

(a) in respect of amounts payable prior to the enforcement of the Funding Security:

() the amount of Funding Available Revenue Receipts in respect of interest, fees or
other amounts (but excluding principal) payable by Funding to the relevant
Issuer, but only to the extent of an amount of Funding Available Revenue
Receipts remaining after paying amounts of a higher order of priority and
providing for amounts payable pari passu therewith in accordance with, and
subject to, the relevant Funding Pre-Enforcement Revenue Priority of Payments;
and
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5.1

(i1) the amount of Funding Available Principal Receipts in respect of principal
payable by Funding to the relevant Issuer, but only to the extent of the amount of
Funding Available Principal Receipts payable by Funding to such Issuer as
determined by, and subject to, the rules set forth in the relevant Funding Pre-
Enforcement Principal Priority of Payments; and

(b in respect of amounts payable following enforcement of the Funding Security, amounts
received or recovered by Funding, the Security Trustee or a Receiver appointed on behalf
of the Security Trustee, but only to the extent of such amount thereof as remains after
paying amounts of a higher order of priority and providing for amounts payable pari
passu therewith in accordance with, and subject to, the Funding Post-Enforcement
Priority of Payments,

provided that the application of such amounts set forth in sub-clauses (a) and (b) above to the
discharge of Funding's obligations under an Intercompany Loan Agreement shall be subject to
the terms of the Funding Deed of Charge.

Shortfall on Final Repayment Date: On the Final Repayment Date of an Intercompany Loan,
the amount of interest and principal due and payable on such Intercompany Loan shall be an
amount equal to the sum available to pay all outstanding interest and/or principal amounts due
(including interest and principal amounts deferred and unpaid) on such Intercompany Loan after
paying amounts of a higher order of priority in accordance with the relevant Funding Priority of
Payments. To the extent that on the Final Repayment Date of an Intercompany Loan there is a
shortfall between the amount available to Funding to pay such interest and principal on such
Intercompany Loan and the amount of interest and principal due and payable on such
Intercompany Loan, the Issuer agrees that Funding shall not be obliged to pay that shortfall to
such Issuer and that any claim that such Issuer may otherwise have against Funding in respect of
that shortfall will be extinguished.

Utilisation of the Intercompany Loans

Drawdown conditions relating to an Intercompany Loan: Save as otherwise provided in the
relevant Intercompany Loan Agreement, an Intercompany Loan will be made available by an
Issuer to Funding on the relevant Closing Date if:

(a) the Notes have been issued by such Issuer and the subscription proceeds have been
received by or on behalf of such Issuer;

(b) not later than 17.00 (London time) on such Closing Date (or such later time as may be
agreed by Funding, such Issuer and the Security Trustee), such Issuer has received from
Funding a Drawdown Notice requesting a drawing under an Intercompany Loan
Agreement (with copy of such Drawdown Notice to the Security Trustee), receipt of
which shall (subject to the terms of such Intercompany Loan Agreement and to the issue
of the Notes by such Issuer) oblige Funding to borrow the whole of the amount requested
in the Drawdown Notice on the date stated in the Drawdown Notice (which shall be the
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6.1

6.2

(c)

(d)

(e)

()

Closing Date) upon the terms and subject to the conditions contained in such
Intercompany Loan Agreement;

Funding has confirmed in the relevant Drawdown Notice that:

)] no Intercompany Loan Event of Default has occurred and is continuing
unremedied (if capable of remedy) or unwaived or would result from the making
of such Intercompany Loan;

(i) the representations set out in Clause 12 (Representations and warranties of
Funding) are true on and as of the Closing Date by reference to the facts and
circumstances then existing;

the aggregate principal amount of such Intercompany Loan to be drawn on the
Drawdown Date would not exceed the amount available for drawing under such
Intercompany Loan Agreement as at the relevant Drawdown Date;

a group income election has been made under Section 247 of the Income and
Corporation Taxes Act 1988, as amended, in relation to Funding and such Issuer ,
provided that such election will only be required to the extent necessary in order that
payments of interest can be made by Funding to an Issuer without there being a
requirement to deduct income tax at source; and

Funding has delivered to the Security Trustee a solvency certificate in form and
substance satisfactory to the Security Trustee and substantially in the form set out in
Schedule 2 to these Intercompany Loan Terms and Conditions.

Single drawing of the Intercompany Loan: Each Intercompany Loan will only be available for
drawing in one amount by Funding on the Closing Date subject to satisfaction of the matters
specified in Clause 2.1 (Conditions precedent) and Clause 5.1 (Drawdown conditions relating to

an Intercompany Loan).

Interest

Interest Periods: The first Interest Period will commence on (and include) the Drawdown Date
of an Intercompany Loan and end on (but exclude) the first Payment Date falling thereafter.
Each subsequent Interest Period shall commence on (and include) a Payment Date and end on

(but exclude) the next following Payment Date.

Determination of Intercompany Loan Interest Amount and Fees:

(a)

The Agent Bank shall, as soon as practicable after 11.00 am. (London time) on the
Distribution Date immediately preceding the relevant Payment Date, determine and
notify the relevant Issuer, Funding, the Cash Manager and the Security Trustee of the
sterling amount (the “Interest Amount”) payable in respect of such Interest Period in
respect of the Outstanding Principal Balance of the relevant Intercompany Loan. The
Interest Amount payable to an Issuer in respect of such Issuer’s related Intercompany

5
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(b)

(c)

(d)

(e)

Loan on each Payment Date shall be equal to the amount of interest required by such
Issuer on such Payment Date to fund (by payment to any Swap Provider or otherwise)
the amount payable on such Payment Date by such Issuer on the outstanding Notes of
such Issuer and certain other amounts as set forth in the relevant Intercompany Loan
Confirmation.

In addition to the foregoing, on each Payment Date or as and when required, in
connection with the provision of an Intercompany Loan, Funding will pay additional fees
to an Issuer calculated to be an amount equal to the amount required by such Issuer to
pay or provide for all other amounts, if any, falling due on that Payment Date, including
amounts payable by such Issuer as set forth in the relevant Intercompany Loan
Confirmation; provided, however, that such fee shall not include amounts of interest and
principal due on the Notes issued by such Issuer and tax that can be met out of such
Issuer’s profits.

If the Agent Bank does not at any time for any reason determine the Interest Amount for
any of the Intercompany Loans in accordance with paragraph (a) above, the Security
Trustee shall (subject to it being indemnified to its satisfaction) determine the Interest
Amount for each Intercompany Loan and any such determination shall be deemed to
have been made by the Agent Bank.

All notifications, opinions, determinations, certificates, calculations and decisions given,
expressed, made or obtained for the purposes of this Clause 6, whether by the Agent
Bank or the Security Trustee, shall (in the absence of wilful default, bad faith or manifest
error) be binding on Funding, the relevant Issuer, the Cash Manager, the Agent Bank, the
Security Trustee and (in such absence as aforesaid) no liability to Funding shall attach to
such Issuer, the Agent Bank, the Security Trustee or the Cash Manager in connection
with the exercise or non-exercise by them or any of them of their powers, duties and
discretions hereunder.

Notwithstanding the foregoing, Funding and each Issuer agree that, to the extent that
such Issuer receives from Funding on any Payment Date an amount of interest and/or
fees which such Issuer uses to credit the Principal Deficiency Ledger of such Issuer (but
only to the extent of any deficiency resulting from (i) Losses on the Mortgage Loans that
have been allocated by Funding to such Issuer, and (ii) the application of Funding
Available Principal Receipts to fund any lhquidity reserve fund of such Issuer, and not as
a result of any other principal deficiency of such Issuer), such amount of interest and/or
fees will be re-characterised as, and will constitute, a repayment of principal in respect of
the Intercompany Loan of such Issuer, and will thereby reduce the Outstanding Principal
Balance of such Intercompany Loan on such Payment Date by such amount.

Payment on Payment Dates: Interest payable on each Intercompany Loan shall be payable on
the Payment Dates specified in the intercompany Loan Confirmation.

Repayment




7.1

7.2

7.3

7.4

8.1

Repayment of Intercompany Loan Principal Amount: The Principal Amount repayable to an
Issuer in respect of such Issuer’s related Intercompany Loan on each Payment Date shall equal
the amount of principal required by such Issuer on such Payment Date to fund (by payment to
any Swap Provider or otherwise) the amount repayable on such Payment Date by such Issuer on
the outstanding Notes of such Issuer as set forth in the relevant Intercompany Loan Confirmation.

Repayment on Payment Dates: Each Intercompany Loan shall be repaid on the Payment Dates
specified in the related Intercompany Loan Confirmation.

Re-characterisation as Principal: Funding and each Issuer agree that certain interest and fee
amounts paid to an Issuer as set forth in Clause 6.2(e) shall reduce the Outstanding Principal
Balance repayable by Funding to such Issuer in respect of such Issuer’s related Intercompany
Loan.

Allocation of Losses: Save as otherwise provided herein, Funding and each Issuer agree that all
Losses sustained on the Mortgage Loans during a Trust Calculation Period applied in reduction
of the Funding Share of the Trust Property on the Distribution Date immediately succeeding such
Trust Calculation Period pursuant to Clause 12 (dllocation of Losses) of the Mortgages Trust
Deed shall be applied on such date in reducing the Outstanding Principal Balance repayable by
Funding to any Issuer in respect of such Issuer's Intercompany Loan by an amount equal to:

Ax B
C
where,
A = the amount of such Losses applied in reduction of the Funding Share on the relevant
Distribution Date;
B = the Outstanding Principal Balance of the Intercompany Loan on such Distribution Date;
and
C = the aggregate Qutstanding Principal Balances of the Intercompany Loans of all Issuers

on such Distribution Date;

and for the purposes of "B" and "C" above, the Outstanding Principal Balance of an
Intercompany Loan shall be reduced by the Principal Amount Outstanding on such Distribution
Date of any Special Repayment Notes issued by the related Issuer.

Prepayment
Prepayment for taxation or other reasons: If:

(a) Funding is required to withhold or deduct from any payment of principal or interest in
respect of any Intercompany Loan any amount for or on account of Tax; or
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8.2

8.3

9.1

9.2

10.

(b) the relevant Issuer is required to withhold or deduct from any payment of principal,
interest or premium in respect of its Notes any amount for or on account of Tax; or

(c) an Intercompany Loan becomes illegal as described in Clause 10 ({llegality);

then, without prejudice to the obligations of Funding under Clause 10 (/llegalitv) and subject to
Clause 11 (Mitigation), the relevant Issuer may require Funding to prepay, on any Payment Date,
having given not more than 60 days and not less than 30 days' (or such shorter period as may be
required by any relevant law in the case of any Intercompany Loan which becomes illegal
pursuant to Clause 10 (lllegality)) prior written notice to the Issuer and the Note Trustee (or on or
before the latest date permitted by the relevant law in the case of Clause 10 (//legalitv)) and while
the relevant circumstances continue, the related Intercompany Loan without penalty or premium
but subject to Clause 15 (Defauit interest and indemnity), provided that such Issuer is able to
repay its Notes on such Payment Date from funds received from repayment of such
Intercompany Loan.

Prepayment at option of Issuer: An Issuer, at its option, may require Funding to prepay the
outstanding principal amount of an Intercompany Loan (together with any accrued interest) on
any Payment Date on which such Issuer has decided to exercise its option, if any, to redeem in
full the Notes issued by such Issuer. The Issuer shall give Funding not more than 60 days’ and
not less than 30 days' prior written notice of such Issuer’s decision to exercise its option to
require Funding to prepay the relevant Intercompany Loan. Any prepayment by Funding will be
made without penalty or premium but will be subject to Clause 15 (Default interest and
indemnity).

Application of monies: Each Issuer hereby agrees to apply any amounts received by way of
prepayment pursuant to Clause 8.1 (Prepayment for taxation or other reasons) or Clause 8.2
(Prepavment at option of Issuer) in making prepayments under the relevant Notes issued by such
Issuer.

Taxes

No gross up: All payments by Funding under the Intercompany Loan Agreement shall be made
without any deduction or withholding for or on account of, and free and clear of, any Taxes,
except to the extent that Funding is required by law to make payment subject to any Taxes.

Tax receipts: All Taxes required by law to be deducted or withheld by Funding from any
amounts paid or payable under an Intercompany Loan Agreement shall be paid by Funding when
due and Funding shall, within 30 days of the payment being made, deliver to the relevant Issuer
evidence satisfactory to such Issuer (including all relevant Tax receipts) that the payment has
been duly remitted to the appropriate authority.

Hlegality

If, at any time, it is unlawful for an Issuer to make, fund or allow to remain outstanding an
Intercompany Loan made by it under the related Intercompany Loan Agreement, then such Issuer
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shall, promptly after becoming aware of the same, deliver to Funding, the Security Trustee and
the Rating Agencies a certificate to that effect and if such Issuer so requires, Funding shall
promptly to the extent necessary to cure such illegality prepay such Intercompany Loan subject
to and in accordance with the provisions of Clause 8.1 (Prepavment for taxation or other
reasons).

Mitigation

If circumstances arise in respect of an Issuer which would, or would upon the giving of notice,

result in:
(a) the prepayment of an Intercompany Loan pursuant to Clause 10 (llegalitv);
(b) a withholding or deduction from the amount to be paid by Funding on account of Taxes,

pursuant to Clause 9 (Taxes),

then, without in any way limiting, reducing or otherwise qualifying the obligations of
Funding under this Agreement, such Issuer shall:

] promptly upon becoming aware of the circumstances, notify the Securty
Trustee, Funding and the Rating Agencies; and

(i) upon written request from Funding, take such reasonable steps as may be
practical to mitigate the effects of those circumstances including (without
limitation) the assignment by novation of the Intercompany Loan Agreement of
such Issuer of all of such Issuer’s rights under such Intercompany Loan
Agreement to, and assumption by novation of all such Issuer’s obligations under
such Intercompany Loan Agreement by, another company, which is willing to
participate in the relevant Intercompany Loan in its place and which is not
subject to (a) and/or (b) above,

provided that no such transfer or assignment and transfer by novation of such Intercompany Loan
Agreement may be permitted unless the Rating Agencies confirm in writing to Funding and the
Security Trustee that there will be no downgrading of the then current rating of the Notes issued
by such Issuer as a result and Funding indemnifies such Issuer for any reasonable costs and
expenses properly incurred as a result of such transfer or assignment.

Representations and Warranties of Funding

Representations and warranties: Funding makes the representations and warranties set out in
this Clause 12 to each Issuer and the Security Trustee (as trustee for each of the Funding Secured
Creditors).

Status:
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(a) It is a limited liability company duly incorporated, validly existing and registered under
the laws of the jurisdiction in which it is incorporated, capable of being sued in its own
right and not subject to any immunity from any proceedings; and

(b) it has the power to own its property and assets and to carry on its business as it is being
conducted.

Powers and authority: It has the power to enter into, perform and deliver, and has taken all
necessary corporate and other action to authorise the execution, delivery and performance by it
of, each of the Transaction Documents to which it is a party.

Legal validity: Each Transaction Document to which it is or will be a party constitutes or when
executed in accordance with its terms will constitute, a legal, valid and binding obligation of
Funding.

Non-conflict: The execution by it of each of the Transaction Documents to which it is a party
and the exercise by it of its rights and the performance of its obligations under such Transaction
Documents including, without limitation, borrowing pursuant to the terms of an Intercompany
Loan Agreement or granting any security contemplated by the Transaction Documents will not:

(a) result in the existence or imposition of, nor oblige it to create, any Security Interest in
favour of any person (other than the Security Trustee for itself and on behalf of the other
Funding Secured Creditors or as otherwise contemplated in the Transaction Documents)
over all or any of its present or future revenues or assets;

(b) conflict with any document which is binding upon it or any of its assets;
(c) conflict with its constitutional documents; or
(d) conflict with any law, regulation or official or judicial order of any government,

governmental body or court, domestic or foreign, having jurisdiction over it.

No litigation: It is not a party to any material litigation, arbitration or administrative proceedings
and, to its knowledge, no material litigation, arbitration or administrative proceedings are
pending or threatened against it.

No default: No Intercompany Loan Event of Default is continuing unremedied (if capable of
remedy) or unwaived or would result from the making of any Intercompany Loan.

Authorisations: All governmental consents, licences and other approvals and authorisations
required or desirable in connection with the entry into, performance, validity and enforceability
of, and the transactions contemplated by, the Transaction Documents have been obtained or
effected (as appropriate) and are in full force and effect.

Registration requirements: Except for due registration of the Funding Deed of Charge under
Section 395 of the Companies Act 1985, it is not necessary that the Funding Deed of Charge or
an Intercompany Loan Agreement be filed, recorded or enrolled with any authority or that,
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13.

13.1
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except for registration fees payable at Companies Registry in respect of the Security Documents,
any stamp, registration or similar tax be paid on or in respect thereof.

Ranking of security: The security conferred by the Funding Deed of Charge constitutes a first
priority security interest of the type described, and over the security assets referred to, in the
Funding Deed of Charge and the Funding Charged Property is not subject to any prior or pari
passu Security Interests.

No other business:

(a) It has not traded or carried on any business since its date of incorporation or engaged in
any activity whatsoever that is not incidental to or necessary in connection with any of
the activities in which the Transaction Documents provide or envisage that it will

engage; and
(b) it is not party to any material agreements other than the Transaction Documents.
Ownership:
(a) Its entire issued share capital is legally and beneficially owned and controlled by

Holdings; and
(b) its shares are fully paid.

Good title as to assets: Subject to the Security Interests created under the Funding Deed of
Charge, it is and will remain the absolute beneficial owner of the Funding Share and absolute
legal and beneficial owner of all other assets charged or assigned by the Funding Deed of Charge
to which it is a party.

Tax: It is incorporated in Jersey but is centrally managed and controlled from its branch office
established in the UK (registered overseas company number FC022999 and branch number
BR0051916).

Repetition: The representations in this Clause 12 (Representations and Warranties of Funding)
shall survive the execution of the Intercompany Loan Agreement and the making of each
Intercompany Loan under the relevant Intercompany Loan Agreement, and shall be repeated by
Funding on each Drawdown Date of each Intercompany Loan by reference to the facts and

circumstances then existing.

Covenants

Duration: The undertakings in this Clause 13 (Covenants) shall remain in force from the date of
the relevant Intercompany Loan Agreement for so long as any amount is or may be outstanding

under such Intercompany Loan Agreement.

Information: Funding shall supply to the Security Trustee and the Rating Agencies:
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(a) as soon as the same are available its audited accounts for that Financial Year; and

(b) promptly, such other information in connection with the matters contemplated by the
Transaction Documents as the Security Trustee or the Rating Agencies may reasonably
request.

Notification of Default: Funding shall notify the relevant Issuer and the Security Trustee of any
Intercompany Loan Event of Default (and the steps, if any, being taken to remedy it) or any event
which with the giving of notice or lapse of time or certification would constitute the same
promptly upon Funding becoming aware of the occurrence of each Intercompany Loan Event of
Default or such other event.

Aunthorisations: Funding shall promptly:
(a) obtain, maintain and comply with the terms of; and
(b) upon request, supply certified copies to the Issuer and the Security Trustee of,

any authorisation required under any law or regulation to enable it to perform its obligations
under, or for the validity or enforceability of, any Transaction Document to which it is a party.

Pari passu ranking: Funding shall procure that its obligations under the Transaction Documents
do and will rank at least pari passu with all its other present and future unsecured obligations,
except for obligations mandatorily preferred by law.

Negative pledge: Funding shall not create or permit to subsist any security interest (including but
not limited to any mortgage, standard security, charge (whether legal or equitable), assignment
by way of security, pledge, lien, hypothecation or other security interest securing any obligation
of any person (including, without limitation, any trust or arrangement having the effect of
providing security)) over or in respect of any of its assets (unless arising by operation of law)
other than as provided pursuant to the Transaction Documents.

Disposals; Mergers and Acquisitions: Funding shall not, either in a single transaction or in a
series of transactions, whether related or not and whether voluntarily or involuntarily, sell, assign,
transfer, lease or otherwise dispose of or grant any option over all or any part of its assets,
properties or undertakings or any interest, estate, right, title or benefit therein, other than as
provided for pursuant to the Transaction Documents. In addition to the foregoing:

(a) Funding shall not enter into any amalgamation, demerger, merger or reconstruction; and

(b) Funding shall not acquire any assets or business or make any investments other than as
contemplated in the Transaction Documents.

Lending and borrowing:

(a) Except as provided or contemplated under the Transaction Documents, Funding shall not
make any loans or provide any other form of credit to any person.
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(b) Funding shall not give any guarantee or indemnity to or for the benefit of any person in
respect of any obligation of any other person or enter into any document under which
Funding assumes any liability of any other person.

(c) Funding shall not incur any indebtedness in respect of any borrowed money other than
under the Transaction Documents.

Shares and dividends: Funding shall not:

(a) declare or pay any dividend or make any other distribution in respect of any of its shares
other than in accordance with the Funding Deed of Charge;

(b) issue any further shares or alter any rights attaching to its issued shares as at the date
hereof; or
() repay or redeem any of its share capital.

Change of business:

(a) Funding shall not carry on any business or engage in any activity other than as
contemplated by the Transaction Documents or which is not incidental to or necessary in
connection with any of the activities in which the Transaction Documents provide or
envisage that Funding will engage.

(b) Other than in respect of an Issuer, Funding shall not have any subsidiaries or subsidiary
undertakings as defined in the Companies Act 1985, as amended.

(c) Funding shall not own any premises.
Tax:
(a) For so long as is necessary in order that payments of interest can be made by Funding to

an Issuer without there being a requirement to deduct income tax at source, Funding shall
join with each Issuer in making a group income election under section 247 of the Income
and Corporation Taxes Act 1988 (as amended) in relation to any such payments as are
referred to in section 247(4) of that Act and which are made under the relevant
Intercompany Loan Agreement by Funding to the related Issuer and Funding will ensure
that no steps will be taken (whether by act, omission or otherwise) by it which would
reasonably be expected to lead to the revocation or invalidation of the aforementioned
election. Funding shall immediately notify such Issuer and the Security Trustee if it
becomes aware that the aforementioned election has ceased to be in full force and effect
or if circumstances arise, of which it is aware, which would be reasonably likely to result
in that election ceasing to be in full force and effect; and

(b) Funding shall not apply to become part of any group for the purposes of section 43 of the
Value Added Tax Act 1994 (as amended) with an Issuer unless required to do so by law.
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United States Activities: Funding will not engage in any activities in the United States (directly
or through agents), will not derive any income from United States sources as determined under
United States income tax principles and will not hold any property if doing so would cause it to
be engaged or deemed to be engaged in a trade or business within the United States as
determined under United States tax principles.

Funding Ledgers: Funding shall maintain, or cause to be maintained, the Funding Ledgers in
accordance with the Cash Management Agreement.

Default

Intercompany Loan Events of Default: Each of the events set out in Clause 14.2 (Non-pavment)
to Clause 14.8 (Ownership) (inclusive) is an Intercompany Loan Event of Default (whether or not
caused by any reason whatsoever outside the control of Funding or any other person).

Non-payment: Subject to Clause 4.1 (Recourse limited to available funds), Funding does not pay
on the due date or for a period of five London Business Days after such due date any amount
payable by it under any Intercompany Loan Agreement at the place at and in the currency in
which it is expressed to be payable.

Breach of other obligations: Funding does not comply in any material respect with any of its
obligations under the Transaction Documents (other than those referred to in Clause 14.2 (Non-
pavment)) and such non-compliance, if capable of remedy, is not remedied promptly and in any
event within twenty London Business Days of Funding becoming aware of the non-compliance
or receipt of a notice from the Security Trustee requiring Funding's non-compliance to be
remedied.

Misrepresentation: A representation, warranty or statement made or repeated in or in connection
with any Transaction Document or in any document delivered by or on behalf of Funding under
or in connection with any Transaction Document is incorrect in any material respect when made
or deemed to be made or repeated.

Insolvency:

(a) An order is made or an effective resolution is passed for the winding up of Funding
(except, in any such case, a winding-up or dissolution for the purpose of a reconstruction,
amalgamation or merger the terms of which have been previously approved by the
Security Trustee or as approved by an Extraordinary Resolution of the Class A
Noteholders of all Issuers); or

(b) Except for the purposes of an amalgamation, merger or restructuring as described in (a)
above, Funding ceases or threatens to cease to carry on all or a substantial part of 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 Section 123(a), (b), (c) or (d) of the Insolvency Act
1986 (as amended, modified or re-enacted) or becomes unable to pay its debts within the
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meaning of Section 132(2) of the Insolvency Act 1986 (as amended, modified or re-
enacted); or

(c) Proceedings are otherwise initiated against Funding under any applicable liquidation,
insolvency, composition, reorganisation or other similar laws (including, but not limited
to, presentation of a petition for an administration order) and (except in the case of
presentation of a petition for an administration order) such Proceedings are not, in the
opinion of the Security Trustee being disputed in good faith with a reasonable prospect
of success; or an administrative receiver or other receiver, liquidator or other similar
official being appointed in relation to Funding or in relation to the whole or any
substantial part of the undertaking or assets of Funding; or an encumbrancer taking
possession of the whole or any substantial part of the undertaking or assets of Funding;
or a distress, execution, diligence or other process being levied or enforced upon or sued
out against the whole or any substantial part of the undertaking or assets of Funding and
such possession or process (as the case may be) not being discharged or not otherwise
ceasing to apply within 30 days; or Funding initiating or consenting to judicial
proceedings relating to itself under applicable liquidation, insolvency, composition,
reorganisation or other similar laws or making a conveyance or assignment for the
benefit of its creditors generally.

Unlawfulness: It is or becomes unlawful for Funding to perform any of its obligations under any
Transaction Document.

The Funding Deed of Charge: The Funding Deed of Charge is no longer binding on or
enforceable against Funding or effective to create the security intended to be created by it.

Ownership: The entire issued share capital of Funding ceases to be legally and beneficially
owned and controlled by Holdings.

Acceleration: Upon the Security Trustee’s receipt from an Issuer or other party to a Transaction
Document of notice of the occurrence of an Intercompany Loan Event of Default which is
continuing unremedied and/or has not been waived, the Security Trustee may by written notice to
Funding (the ‘Intercompany Loan Enforcement Notice”) which is copied to each of the
Funding Secured Creditors and the Mortgages Trustee:

(a) declare the relevant Intercompany Loan and all other Intercompany Loans to be
immediately due and payable, whereupon the same shall, subject to Clause 14.10
(Repayment of Intercompany Loans on acceleration), become so payable together with
accrued interest thereon and any other sums then owed by Funding under each relevant
Intercompany Loan Agreement; and/or

(b) declare the relevant Intercompany Loan and all other Intercompany Loans to be due and
payable on demand of the Security Trustee.

Repayment of Intercompany Loans on acceleration: Upon the Security Trustee declaring all
Intercompany Loans to be immediately due and payable pursuant to Clause 14.9(a)
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(Acceleration), the amount due and payable in respect of such Intercompany Loans shall be paid
by Funding without penalty or premium but subject to Clause 15 (Default interest and
indemnity).

Default Interest and Indemnity

Default Loan Interest Periods: If any sum due and payable by Funding under an Intercompany
Loan Agreement is not paid on the due date for payment in accordance with the relevant
provision of such Intercompany Loan Agreement or if any sum due and payable by Funding
under any judgment or decree of any court in connection with an Intercompany Loan Agreement
is not paid on the date of such judgment or decree, the period beginning on such due date or, as
the case may be, the date of such judgment or decree and ending on the date upon which the
obligation of Funding to pay such sum (the balance thereof for the time being unpaid being
herein referred to as an “unpaid sum”) is discharged shall be divided into successive periods,
each of which (other than the first) shall start on the last day of the preceding such period and the
duration of each of which shall (except as otherwise provided in this Clause 15) be selected by
the Security Trustee having regard to when such unpaid sum is likely to be paid.

Default interest: During each such period relating to an unpaid sum as is mentioned in this
Clause 15 an unpaid sum shall bear interest at the rate per annum which the relevant Issuer,
acting reasonably, determines and certifies to Funding and the Security Trustee, will be sufficient
to enable it to pay interest and other costs and indemnities on or in respect of any amount which
such Issuer does not pay as a result of Funding’s non-payment under the related Intercompany
Loan Agreement, as a result of such unpaid sum not being paid to it.

Payment of default interest: Any interest which shall have accrued under Clause 15.2 Default
interest) in respect of an unpaid sum shall be due and payable and shall be paid by Funding at the
end of the period by reference to which it is calculated or on such other date or dates as the
Security Trustee may specify by written notice to Funding.

Broken periods: Funding shall forthwith on demand indemnify an Issuer against any loss or
liability that such Issuer incurs as a consequence of any payment of principal being received from
any source otherwise than on a Payment Date or an overdue amount being received otherwise
than on its due date.

Funding's payment indemnity: Funding undertakes to indemnify an Issuer:

(a) against any cost, claim, loss, expense (including legal fees) or liability together with any
amount in respect of Irrecoverable VAT thereon (other than by reason of the negligence
or wilful default by such Issuer) which it may sustain or incur as a consequence of the
occurrence of any Intercompany Loan Event of Default or any default by Funding in the
performance of any of the obligations expressed to be assumed by it in any of the
Transaction Documents (other than by reason of negligence or wilful default on the part
of such Issuer or prior breach by such Issuer of the terms of any of the Transaction
Documents to which it is a party);
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(b)

(c)

against any loss it may suffer as a result of its funding an Intercompany Loan requested
by Funding under a related Intercompany Loan Agreement (which shall include the
amounts referred to in Clause 6 of the related Intercompany Loan Confirmation) but not
made; and

against any other loss or liability (other than by reason of the negligence or default of
such Issuer or breach by such Issuer of the terms of any of the Transaction Documents to
which it is a party (except where such breach is caused by the prior breach of Funding) or
loss of profit) it may suffer by reason of having made the related Intercompany Loan
available or entering into the related Intercompany Loan Agreement or enforcing any
security granted pursuant to the Funding Deed of Charge.

Funding’s waivers: Funding undertakes to the Issuer that it will waive and abandon:

(a)

(b)

any right which it has or may have at any time under the existing or future laws of Jersey,
whether by virtue of the droit de discussion or otherwise, which requires that recourse be
had to the assets of any other person before any claim is enforced against Funding in
respect of Funding’s obligations hereunder; and

any right which it at any time has or may have under the existing or future laws of Jersey,
whether by virtue of the droit de division or otherwise, which requires that any liability
under the indemnity in Clause 15.5 above be divided or apportioned with any other

person or reduced in any manner whatsoever.

Payments

Payment:

(a)

(b)

Subject to Clause 4 (Limited Recourse), interest and principal shall be paid in sterling on
the Intercompany Loans for value by Funding to the Issuer Transaction Account
specified by the relevant Issuer in the relevant Intercompany Loan Confirmation on each
Payment Date and the relevant irrevocable payment instruction for such payment shall be
given by Funding by no later than noon to the Issuer Cash Manager under the Issuer
Cash Management Agreement (with a copy to the relevant Issuer and the Security
Trustee) on the Distribution Date immediately preceding the relevant Payment Date.

On each date on which an Intercompany Loan Agreement requires any amount other than
the amounts specified in Clause 16.1(a) to be paid by Funding under such Intercompany
Loan Agreement, Funding shall, unless such Intercompany Loan Agreement specifies
otherwise, make the same available to the related Issuer in accordance with the terms of
such Intercompany Loan Agreement and by payment in sterling in immediately
available, freely transferable, cleared funds to the Issuer Transaction Account specified
in the related Intercompany Loan Confirmation or, if such Intercompany Loan
Agreement specifies otherwise, to the relevant account or to such other account as such
Issuer (with the prior consent of the Security Trustee) may notify to Funding for this

purpose.
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Alternative payment arrangements: If, at any time, it shall become impracticable (by reason of
any action of any governmental authority or any change in law, exchange control regulations or
any similar event) for Funding to make any payments under an Intercompany Loan Agreement in
the manner specified in Clause 16.1 (Payment), then Funding shall make such alternative
arrangements for the payment direct to the relevant Issuer of amounts due under such
Intercompany Loan Agreement as are acceptable to the Security Trustee.

No set-off: Subject to the terms of the relevant Intercompany Loan Confirmation, all payments
required to be made by Funding under an Intercompany Loan Agreement shall be calculated
without reference to any set-off or counterclaim and shall be made free and clear of, and without
any deduction for or on account of, any set-off or counterclaim.

Entrenched Provisions

Each of Funding, the Issuer and the Security Trustee acknowledge and agree that Funding may
from time to time enter into New Intercompany Loan Agreements subject to the provisions of
Clause 2 (The Intercompany Loans) of these Intercompany Loan Terms and Conditions. If
Funding intends to enter into a New Intercompany Loan Agreement then the provisions of these
Intercompany Loan Terms and Conditions may be varied (with the consent of the parties to these
Intercompany Loan Terms and Conditions) in the Intercompany Loan Confirmation to the extent
necessary to reflect the terms of that New Intercompany Loan PROVIDED THAT no variation
shall be made to any of the following terms without the prior written consent of the Funding
Secured Creditors and the Rating Agencies:

(a) the Payment Dates;

(b) Clause 4 (Limited Recourse),
(c) Clause 9 (Taxes); and

(d) Clause 18.5 (Security Trustee).
Further Provisions

Evidence of indebtedness: In any proceeding, action or claim relating to an Intercompany Loan
Agreement a statement as to any amount due to the relevant Issuer under such Intercompany
Loan Agreement which is certified as being correct by an officer of the Security Trustee shall,
unless otherwise provided in such Intercompany Loan Agreement, be prima facie evidence that
such amount is in fact due and payable.

Amendments and Waiver:

(a) Entire Agreement. Each Intercompany Loan Agreement sets out the entire agreement and
understanding between the parties with respect to the subject matter of such Agreement
superseding all prior oral or written understandings other than the other Transaction
Documents.
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(b) Amendments and Waiver: Subject to Clause 17 (Entrenched Provisions), no amendment
or waiver of any provision of an Intercompany Loan Agreement nor consent to any
departure by any of the parties therefrom shall in any event be effective unless the same
shall be in writing and signed by each of the parties hereto. In the case of a waiver or
consent, such waiver or consent shall be effective only in the specific instance and as
against the party or parties giving it for the specific purpose for which it is given.

(©) Rights cumulative: The respective rights of each of the parties to an Intercompany Loan
Agreement are cumulative and may be exercised as often as they consider appropriate.
No failure on the part of any party to exercise, and no delay in exercising, any right
hereunder shall operate as a waiver thereof, nor shall any single or partial exercise of any
such right preclude any other or further exercise thereof or the exercise of any other
right. The remedies in this Intercompany Loan Agreement are cumulative and not
exclusive of any remedies provided by law.

Severability: Where any provision in or obligation under an Intercompany Loan Agreement shall
be invalid, illegal or unenforceable in any jurisdiction, the validity, legality and enforceability of
the remaining provisions or obligations under such Intercompany Loan Agreement, or of such
provision or obligation in any other jurisdiction, shall not be affected or impaired thereby.

Notices: Any notices or other communication or document to be given or delivered pursuant to
an Intercompany Loan Agreement to any of the parties thereto shall be sufficiently served if sent
by prepaid first class post, by hand or facsimile transmission and shall be deemed to be given (in
the case of facsimile transmission) when despatched or (where delivered by hand) on the day of
delivery if delivered before 17:00 on a London Business Day or on the next London Business
Day if delivered thereafter or (in the case of first class post) when it would be received in the
ordinary course of post, and shall be sent to such addresses as are set out in the related
Intercompany Loan Confirmation or to such other address or facsimile number or for the
attention of such other person or entity as may from time to time be notified by any party to the
others by written notice in accordance with the provisions of this Clause 18.4.

Security Trustee:

{(a) The Security Trustee shall have no responsibility for any of the obligations of an Issuer
or any other party to an Intercompany Loan Agreements (other than itself). For the
avoidance of doubt, the parties to an Intercompany Loan Agreement acknowledge that
the rights and obligations of the Security Trustee under such Intercompany Loan
Agreements are governed by the Funding Deed of Charge.

(b) As between the Security Trustee and the parties hereto any liberty or power which may
be exercised or any determination which may be made hereunder by the Security Trustee
may be exercised or made in the Security Trustee’s absolute discretion without any
obligation to give reasons therefor, but in any event must be exercised or made in
accordance with the provisions of the Funding Deed of Charge.

Counterparts: An Intercompany Loan Agreement may be executed in any number of
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18.8

19.

20.

21.

22.

counterparts (manually or by facsimile) and by different parties hereto in separate counterparts,
each of which when so executed shall be deemed to be an original and all of which when taken
together shall constitute one and the same instrument.

Third Party Rights: A person who is not a party to an Intercompany Loan Agreement may not
enforce any of its terms under the Contracts (Rights of Third Parties) Act 1999, but this shall not
affect any right or remedy of a third party which exists or is available apart from that Act.

Corporate Obligations: To the extent permitted by law, no recourse under any obligation,
covenant, or agreement of any person contained in this Agreement shall be had against any
shareholder, officer or director of such person as such, by the enforcement of any assessment or
by any legal proceeding, by virtue of any statute or otherwise; it being expressly agreed and
understood that this Agreement is a corporate obligation of each person expressed to be a party
hereto and no personal liability shall attach to or be incurred by the shareholders, officers, agents
or directors of such person as such, or any of them, under or by reason of any of the obligations,
covenants or agreements of such person contained in this Agreement, or implied therefrom, and
that any and all personal liability for breaches by such person of any of such obligations,
covenants or agreements, either under any applicable law or by statute or constitution, of every
such shareholder, officer, agent or director is hereby expressly waived by each person expressed
to be a party hereto as a condition of and consideration for the execution of this Agreement.

Redenomination

Each obligation under this Agreement which has been denominated in sterling shall be
redominated in Euro in accordance with applicable legislation passed by the European Monetary
Union upon such redomination of the Notes.

Governing Law

Each Intercompany Loan Agreement is governed by, and shall be construed in accordance with,
English law.

Submission to Jurisdiction

Each of the parties to an Intercompany Loan Agreement hereto irrevocably agrees that the courts
of England shall have jurisdiction to hear and determine any suit, action or proceeding, and to
settle any disputes, which may arise out of or in connection with such Intercompany Loan
Agreement and, for such purposes, irrevocably submits to the jurisdiction of such courts.

Assignment

The parties hereto agree that an Intercompany Loan Agreement shall not be assigned to any third
party PROVIDED THAT an Issuer may assign an Intercompany Loan Agreement or any of its
rights, title, interest or benefit thereunder to the Note Trustee by way of security.

IN WITNESS WHEREQF the parties have caused this Agreement to be duly executed on the day and
year appearing on page three.
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SCHEDULE 1

SCHEDULE INOTICE OF DRAWDOWN OF INTERCOMPANY LOAN

From: Granite Finance Funding Limited (“Funding™)

To:

[ ] (the “Issuer’)

Copy: The Bank of New York (the “Security Trustee™)

Dear Sirs,

1.

We refer to the agreement between, inter alios, ourselves, the Issuer and the Security Trustee (as
from time to time amended, varied, novated or supplemented (the “Intercompany Loan
Agreement”)) dated [ ] whereby an Intercompany Loan was made available to Funding.
Terms defined in the Intercompany Loan Agreement shall have the same meaning in this notice.

We hereby give you notice that, pursuant to the Intercompany Loan Agreement and upon the
terms and subject to the conditions contained therein, we wish an Intercompany Loan to be made
to us as follows:

(a) Amount: £] ] of which £] ] is to be retained by you by
way of set off against our obligation to reimburse such amount to you on the Closing
Date under Clause 6.1 (Fee for provision of the Intercompany Loan of the Intercompany
Loan Confirmation).

(b) Drawdown Date: | ]

We confirm that no Intercompany Loan Event of Default has occurred and is continuing which
has not been waived, or would result from the making of such Intercompany Loan.

We confirm that the principal amount of the Intercompany Loan requested does not exceed the
amount available under the Intercompany Loan Agreement as at [relevant Drawdown Date].

The net proceeds of this drawdown should be credited to our account numbered [ ]
with [ J.

Yours faithfully,

For and on behalf of
Granite Finance Funding Limited
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SCHEDULE 2

SOLVENCY CERTIFICATE

Granite Finance Funding Limited (the “Company”)

To: [1]

(the “Issuer”)

The Bank of New York (the “Security Trustee”)

We, the undersigned, HEREBY CERTIFY that (i) having made all appropriate searches and
investigations of the Company’s books and records and the Company’s accounts (both management and
those required by law); and (ii) the officers of the Company having duly considered the provisions of the
insolvency laws of Jersey, Channel Islands and the United Kingdom (including, without limitation, the
provisions of sections 123 and 238 to 242 (inclusive) and 423 of the UK Insolvency Act 1986 (the

“Act”)):

(@)

(b)

()

an order has not been made or an effective resolution has not been passed for the winding
up of the Company (except, in any such case, a winding-up or dissolution for the purpose
of a reconstruction, amalgamation or merger the terms of which have been previously
approved by the Security Trustee or as approved by an Extraordinary Resolution of the
Class A Noteholders of all Issuers); or

except for the purposes of an amalgamation, merger or restructuring as described in (a)
above, the Company has not ceased or threatened to cease to carry on all or a substantial
part of its business or has stopped payment or threatened to stop payment of its debts or
has been deemed unable to pay its debts within the meaning of Section 123(a), (b), (¢) or
{d) of the Insolvency Act 1986 (as amended) or has become unable to pay its debts
within the meaning of Section 132(2) of the Insolvency Act 1986 (as amended);

to the best of our knowledge and belief Proceedings have not been otherwise initiated
against the Company under any applicable liquidation, insolvency, composition,
reorganisation or other similar laws (including, but not limited to, presentation of a
petition for an administration order) and {except in the case of presentation of a petition
for an administration order) such Proceedings are not, as far as we are aware in the
opinion of the Security Trustee, being disputed in good faith with a reasonable prospect
of success; and no administrative receiver or other receiver, liquidator or other similar
official has been appointed in relation to the Company or in relation to the whole or any
substantial part of the undertaking or assets of the Company; and no encumbrancer has
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taken possession of the whole or any substantial part of the undertaking or assets of the
Company; and no distress, execution, diligence or other process has been levied or
enforced upon or sued out against the whole or any substantial part of the undertaking or
assets of the Company and such possession or process (as the case may be) has not been
discharged or has not otherwise ceased to apply within 30 days; and the Company has
not initiated or consented to judicial proceedings relating to itself under applicable
liquidation, insolvency, composition, reorganisation or other similar laws and has not
made a conveyance or assignment for the benefit of its creditors generally. No
equivalent to any of the foregoing has occurred in or under the laws of any relevant
Jurisdiction;

(d) neither the entry into of the Transaction Documents to which it is a party nor the making
of any drawing nor granting of security under the Transaction Documents to which it is a
party would be a transaction at an undervalue within the meaning of section 238 of the
Act, since the value of any consideration received by the Company as a result of such
drawing and/or grant of security would not be significantly less than the value of any
consideration provided by the Company under the Transaction Documents to which it is

a party;

(e) the entry into of the Transaction Documents to which it is a party, any drawing made by
the Company under or pursuant to the Transaction Documents to which it 1s a party, and
any security granted by the Company under or pursuant to the Transaction Documents to
which it is a party will be entered into or made, as the case may be, by the Company, in
good faith and for the purpose of carrying on its business, and there are reasonable
grounds for believing that such entry into of such Transaction Documents, such drawings
and grants of security would benefit the Company; and

3] m entering into the Transaction Documents to which it is a party, making a drawing
under or pursuant to the Transaction Documents to which it is a party and/or granting
security under or pursuant to the Transaction Documents to which it is a party the
Company has no desire to give a preference to any person as contemplated by section
239 of the Act nor is it the purpose of the Company to put assets beyond the reach of a
person who is making, or may at some time make, a claim against the Company or of
otherwise prejudicing the interests of such a person in relation to the claim which he is
making or may make.

Terms defined in the Master Definitions Schedule signed for the purposes of identification by Brown &
Wood and Clifford Chance Limited Liability Partnership on 26 March 2001 shall have the same
respective meanings when used in this Certificate.

DATED ]

Signed for and on behalf of Granite Finance Funding Limited

Director
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Director/Secretary

24

80



SCHEDULE 3

FORM OF INTERCOMPANY LOAN CONFIRMATION
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GRANITE FINANCE FUNDING LIMITED

[®]
as [®] Issuer

THE BANK OF NEW YORK
as Security Trustee

CITIBANK, N.A.
as Agent Bank

LOAN CONFIRMATION
INTERCOMPANY LOAN AGREEMENT

Dated [®]
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THIS AGREEMENT is dated [ @] between:

(M

2)

3)

4

GRANITE FINANCE FUNDING LIMITED (registered number 79308) a private
limited liability company incorporated under the laws of Jersey, but acting out of its
branch office established in England (registered overseas company number FC022999
and branch number BR0051916) at 4 Floor, 35 New Bridge Street, Blackfriars,
London EC4V 6BW (“Funding”);

[®] (registered in England and Wales No. [®]) a public limited company incorporated
under the laws of England and Wales whose registered office is at Fifth Floor, 100
Wood Street, London EC2V 7EX (the “[®] Issuer”);

THE BANK OF NEW YORK, whose offices are at One Canada Square, 48" Floor,
London E14 SAL (the “Security Trustee” which expression shall include such
person and all other persons for the time being acting as the security trustee or trustees
pursuant to the Funding Deed of Charge); and

CITIBANK, N.A., acting through its offices at 5 Carmelite Street, London EC4Y
OPA (the “Agent Bank™ which expression shall include such person for the time
being acting as the agent bank pursuant to the Paying Agent and Agent Bank
Agreement).

IT IS AGREED as follows:

1.

1.1

1.2

Interpretation

General interpretation: The Master Definitions Schedule and the [@®] Issuer Master
Definitions Schedule signed for the purposes of identification by [@] on [®] (as the
same may be amended, varied or supplemented from time to time with the consent of
the parties hereto) are expressly and specifically incorporated into this Agreement
and, accordingly, the expressions defined in the Master Definitions Schedule and/or
the [®] Issuer Master Definitions Schedule (as so amended, varied or supplemented)
shall, except where the context otherwise requires and save where otherwise defined
herein, have the same meanings in this Agreement, including the Recitals hereto, and
this Agreement shall be construed in accordance with the interpretation provisions set
out in Clause 2 (/nterpretation and Construction) of the Master Definitions Schedule
and the [®] Issuer Master Definitions Schedule. In the event of a conflict between the
Master Definitions Schedule and the [®] Issuer Master Definitions Schedule, the [®]
Issuer Master Definitions Schedule shall prevail.

Specific terms: Unless the context otherwise requires, references in the Intercompany
Loan Terms and Conditions to:

“Closing Date” shall mean the Initial Closing Date;
“Intercompany Loan” shall mean the [®] Issuer Intercompany Loan;

“Intercompany Loan Agreement” shall mean the [®] Issuer Intercompany Loan
Agreement;

“Intercompany Loan Confirmation” shall mean the [®] Issuer Intercompany Loan
Confirmation;
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3.1

3.2

4.1

4.2

4.3

“Issuer” shall mean the [®] Issuer;
“Issuer Transaction Account” shall mean the [®] Issuer Transaction Account; and
“Notes” shall mean the [®] Issuer Notes.

Intercompany Loan Terms and Conditions

Each of the parties to this Agreement agrees that the Intercompany Loan Terms and
Conditions signed by Funding, the Security Trustee and the Agent Bank for the
purposes of identification on [®] and the provisions set out therein shall form part of
this Agreement and shall be binding on the parties to this Agreement as if they had
been expressly set out herein. References in this Agreement to “this Agreement”
shall be construed accordingly.

The [®] Issuer Intercompany Loan

Grant of [®] Issuer Intercompany Loan: On and subject to the terms of this
Agreement, the [®] Issuer hereby grants to Funding a loan in the maximum principal
amount of £[@®], which amount corresponds to the principal amount upon issue of the
[@®] Issuer Notes.

Conditions Precedent: Save as the [@®] Issuer may otherwise agree, the [®] Issuer
Intercompany Loan will not be available for utilisation unless the [®] Issuer has
confirmed to Funding (with a copy of such confirmation to the Security Trustee) that
it or its advisers have received all the information and documents listed in Schedule 1
in form and substance satisfactory to the [®] Issuer.

Interest

Payment subject to terms of the [®] Issuer Cash Management Agreement: The
terms and conditions of this Clause 4 are to be read in conjunction with the provisions
of Part 3 of Schedule 2 to the [®] Issuer Cash Management Agreement, as the same
may be amended or varied from time to time in accordance with the provisions
thereof.

Payment of Interest: Subject to Clause 4 of the Intercompany Loan Terms and
Conditions, on each Payment Date Funding will pay to the [@] Issuer an amount of
interest equal to the amount of interest required by the [@®] Issuer on such Payment
Date (or such other date on which an amount of interest is payable by the [®] Issuer)
to fund (by payment to any Swap Provider or otherwise) the amount payable by the
[®] Issuer on such Payment Date (or such other date on which an amount of interest is
payable by the [®] Issuer) on the [®] Issuer Notes and certain other amounts
(including an amount equal to the [®] Issuer’s retained profit) as specified in and in
accordance with the [®] Issuer Priority of Payments as calculated by the [@®] Issuer
Cash Manager on the Distribution Date that immediately precedes such Payment Date
and communicated by the [@®] Issuer Cash Manager to the Agent Bank by the close of
business on such Distribution Date.

Interest Periods: The first Interest Period shall commence on (and include) the Initial

Closing Date and end on (but exclude) the Payment Date falling in July 2001. Each
subsequent Interest Period shall commence on (and include) a Payment Date and end
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5.1

5.2

5.3

6.1

on (but exclude) the following Payment Date.
Repayment

Payment subject to terms of the [®] Issuer Cash Management Agreement: The
terms and conditions of this Clause 5 are to be read in conjunction with the provisions
of Part 4 of Schedule 2 to the [®] Issuer Cash Management Agreement, as the same
may be amended or varied from time to time in accordance with the provisions
thereof.

Repayment: Subject to Clause 4 of the Intercompany Loan Terms and Conditions, on
each Payment Date Funding will repay to the [®] Issuer an amount of principal equal
to the amount of principal required by the [@®] Issuer on such Payment Date (or such
other date on which an amount of principal is payable by the [®] Issuer) to fund (by
payment to any Swap Provider or otherwise) the amount payable by the [®] Issuer on
such Payment Date (or such other date on which an amount of principal is payable by
the Issuer on the [®] Issuer Notes) on the [®] Issuer Notes, as determined by the [@]
Issuer Cash Manager under the terms of the [®] Issuer Cash Management Agreement
on the Distribution Date that immediately precedes such Payment Date and
communicated by the [®] Issuer Cash Manager to the Agent Bank by the close of
business on such Distribution Date.

Acknowledgement of New Intercompany Loans: The [®] Issuer hereby
acknowledges and agrees that from time to time Funding may enter into New
Intercompany Loans with New Issuers and that the obligation of Funding to repay this
[®] Issuer Intercompany Loan will rank pari passu with the obligations of Funding to
repay any such New Intercompany Loan.

Certain Fees, etc.

Fee for provision of [®] Issuer Intercompany Loan: In addition to the interest and
principal payments to be made by Funding under Clauses 4 and S, respectively, on
each Payment Date (or, in respect of the payment to be made as set forth in (a) below,
on the Drawdown Date) or on any other date on which the [®] Issuer notifies
Funding, Funding shall pay to the [®] Issuer for same day value to the @] Issuer
Transaction Account a fee for the provision of the [®] Issuer Intercompany Loan
(except that in the case of payments due under paragraphs (c), (e), (f) and (j) below,
such payments shall be paid when due). Such fee shall be an amount or amounts in
the aggregate equal to the following:

(a) the amount payable on the Drawdown Date as previously communicated to
Funding by the [®] Issuer;

(b) the fees, costs, charges, liabilities and expenses and any other amounts due
and payable to the Note Trustee pursuant to the [®] Issuer Trust Deed, the [@®]
Issuer Trust Deed or any other Transaction Document, together with interest
thereon as provided therein;

(©) the reasonable fees and expenses of any legal advisers, accountants and
auditors appointed by the [®] Issuer and properly incurred in their
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6.2

performance of their functions under the Transaction Documents which have
fallen due;

(d) the fees, costs and expenses due and payable to the Paying Agents and the
Agent Bank pursuant to the Paying Agent and Agent Bank Agreement and the
fees, costs and expenses due and payable to the Transfer Agent, the Registrar
and the Note Depository;

(e) any amounts due and payable by the [@®] Issuer to the Inland Revenue in
respect of the [®] Issuer's liability to United Kingdom corporation tax (insofar
as payment is not satisfied by the surrender of group relief or out of the profits,
income or gains of the [®] Issuer and subject to the terms of the [®] Issuer
Deed of Charge) or any other Taxes payable by the [®] Issuer;

® the fees, costs, charges, liabilities and expenses due and payable to the [®]
Issuer Account Bank pursuant to the [®] Issuer Bank Account Agreement (if

any);

(2 the fees, costs, charges, liabilities and expenses due and payable to the [@]
Issuer Cash Manager pursuant to the [®] Issuer Cash Management
Agreement;

(h) any termination payment due and payable by the [®] Issuer to a [@] Issuer
Swap Provider pursuant to a [@®] Issuer Swap Agreement;

6] the fees, costs, charges, liabilities and expenses due and payable to the
Corporate Services Provider pursuant to the Corporate Services Agreement;
and

§)] any other amounts due or overdue by the [®] Issuer to third parties including

the Rating Agencies and the amounts paid by the [®] Issuer under the
Subscription Agreement and the Underwriting Agreement (excluding, for
these purposes, the Noteholders) other than amounts specified in
paragraphs (b) to (j) above,

together with, (i) in respect of taxable supplies made to the [®] Issuer, any amount in
respect of any VAT or similar tax payable in respect thereof against production of a
valid tax invoice; and (ii) in respect of taxable supplies made to a person other than
the [®] Issuer, any amount in respect of any Irrecoverable VAT or similar tax payable
in respect thereof (against production of a copy of the relevant tax invoice), and to be
applied subject to and in accordance with the provisions of the [®] Issuer Pre-
Enforcement Revenue Priority of Payments in the [®] Issuer Cash Management
Agreement.

Set-off: Funding and each of the other parties to the Intercompany Loan Agreement
agree that the [®] Issuer shall be entitled to set-off those amounts due and payable by
Funding pursuant to this Clause 6 on the Initial Closing Date against the amount to be
advanced by the [®] Issuer to Funding under the [®] Issuer Intercompany Loan on the
Initial Closing Date.

Additional Covenants
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Funding undertakes to establish the [®] [ssuer Liquidity Reserve Fund, and an
appropriate ledger therefor, on behalf of the [®] Issuer should the long-term,
unsecured, unsubordinated and unguaranteed debt obligations of the Seller cease to be
rated at least A3 by Moody’s or A- by Fitch (unless Moody’s or Fitch, as applicable,
confirms the then current ratings of the [ ®] Issuer Notes will not be adversely affected
by such ratings downgrade). Any such [®] Issuer Liquidity Reserve Fund and the [®]
Issuer Liquidity Reserve Ledger shall be established and maintained in accordance
with the provisions of the Cash Management Agreement.

Declaration of Trust

The [®] Issuer declares the Security Trustee, and the Security Trustee hereby declares
itself, trustee of all the covenants, undertakings, rights, powers, authorities and
discretions in, under or in connection with this Agreement for the Funding Secured
Creditors in respect of the Funding Secured Obligations owed to each of them
respectively upon and subject to the terms and conditions of the Funding Deed of
Charge.

Addresses

The addresses referred to in Clause 18.4 (Notices) of the Intercompany Loan Terms
and Conditions are as follows:

The Security Trustee:
For the attention of: [®]
Address: [®]
Facsimile: (@]
The [®] Issuer:

For the attention of:  [®]

Address: [@]
Telephone: [®]
Facsimile: [®]
Funding:

For the attention of: [®]

Address: [®]
Telephone: [®@]
Facsimile: [®]

Rating Agencies:
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Moody's: [®@]

For the attention of: [®]

Telephone: (@]
Facsimile:
S&P: [®]

For the attention of: [@]

Telephone: (@]
Facsimile:
Fitch: [®]

For the attention of: [®]
Telephone: [®]
Facsimile:

IN WITNESS WHEREOF the parties have caused this Agreement to be duly executed on
the day and year appearing on page 1.
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SCHEDULE 1

CONDITIONS PRECEDENT IN RESPECT OF DRAWDOWN

Authorisations

(a)

(b)

(c)

A copy of the memorandum and articles of association and certificate of
incorporation of Funding.

A copy of a resolution of the board of directors of Funding authorising the
entry into, and the execution and performance of, each of the Transaction
Documents to which Funding is a party and authorising specified persons to
execute those on its behalf.

A certificate of a director of Funding certifying:

M) that each document delivered under this paragraph 1 of Schedule 1 is
correct, complete and in full force and effect as at a date no later than
the date of the Intercompany Loan Agreement and undertaking to
notify the [®] Issuer (with a copy of such certification to the Security
Trustee) if that position should change prior to the Drawdown Date;
and

(ii) as to the identity and specimen signatures of the directors and
signatories of Funding.

Security

(a)
(b)

(c)

The Funding Deed of Charge duly executed by the parties thereto.

Duly completed bank account mandates in respect of the Funding GIC
Account and the Funding Transaction Account.

Security Power of Attorney for Funding.

Legal opinion

Legal opinions of:

(a)

(b)

Tax

Evidence of a group income election made under section 247 of the Income and
Corporation Taxes Act 1988 in relation to Funding and the [®] Issuer.

[®], English legal advisers to the Seller, the [@] Issuer and Funding, addressed
to the Security Trustee; and

[®], U.S. legal advisers to the Seller, the [®] Issuer and Funding, addressed to
the Security Trustee.
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Transaction Documents

Duly executed copies of:

(a) the [@®] Issuer Deed of Charge;

(b)  the [®] Issuer Trust Deed;

(c) the Cash Management Agreement;
(d) the Global Notes;

(e) the Corporate Services Agreement;
63) the Currency Swap Agreements;
(g the Basis Rate Swap Agreements;
(h) the Bank Account Agreement;

()] the Master Definitions Schedule and the [®] Issuer Master Definitions
Schedule;

) the Paying Agent and Agent Bank Agreement;

(k) the Start-up Loan Agreement;

)] the Mortgage Sale Agreement;

(m)  the Mortgages Trust Deed;

(n) the Administration Agreement;

(0) the Mortgages Trustee Guaranteed Investment Contract;
(p) the Funding Guaranteed Investment Contract;

(@ the Funding ([®] Issuer) Guaranteed Investment Contract;
() the Post Enforcement Call Option Agreement;

(s) the Subscription Agreement;

U] the Underwriting Agreement;

) the Seller Power of Attorney;

v) the Funding Deed of Charge;

(w)  the Depository Agreement;

(x) the [@®] Issuer Cash Management Agreement;
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v) the Funding ([®] Issuer) Bank Account Agreement; and
(2) the [®] Issuer Bank Account Agreement.
Bond Documentation

(a) Confirmation that the [®] Issuer Notes have been issued and the subscription
proceeds received by the [®] Issuer; and

(b) Copy of the Prospectus and the Offering Circular.
Miscellaneous

Solvency certificates from Funding signed by two directors of Funding in or
substantially in the form set out in Schedule 2 (Solvency Certificate) to the
Intercompany Loan Terms and Conditions.
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EXECUTION PAGE

EXECUTED for and on behalf of

‘GRANITE FINANCE FUNDING LIMITED

by:

Authorised Signatory
Name:
Title:

EXECUTED for and on behalf of
GRANITE MORTGAGES 01-1 PLC
by:

Authorised Signatory

Name:

Title:

EXECUTED for and on behalf of
THE BANK OF NEW YORK
by:

Authorised Signatory

Name:

Title:
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EXECUTED for and on behalf of
CITIBANK, N.A.
by:

Authorised Signatory
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EXECUTION PAGE

Executed on 26 March 2001 for the purposes of identification by:

EXECUTED for and on behalf of
GRANITE FINANCE FUNDING LIMITED
by:

Authorised Signatory

Name:

Title:

EXECUTED for and on behalf of
THE BANK OF NEW YORK
by:

Authorised Signatory
Name:
Title:

EXECUTED for and on behalf of
CITIBANK, N.A.
by:

Authorised Signatory
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EXHIBIT 4.1.2

Third Issuer Intercompany Loan Confirmation
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Execution Copy

Dated 20 March 2002

GRANITE FINANCE FUNDING LIMITED
as Funding

-and -

GRANITE MORTGAGES 02-1 PLC
as Third Issuer

- and-

THE BANK OF NEW YORK
as Security Trustee

-and -

CITIBANK, N.A.
as Agent Bank

LOAN CONFIRMATION
INTERCOMPANY LOAN AGREEMENT

SIDLEY AUSTIN BROWN & WOOD

1 THREADNEEDLE STREET
LONDON EC2R 8 AW
TELEPHONE 020 7360 3600
FACSIMILE 020 7626 7937
REF: 508315vé6
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THIS AGREEMENT is dated 20 March 2002 between:

(M

@)

©)

4

GRANITE FINANCE FUNDING LIMITED (registered number 79308), a private limited
company incorporated under the laws of Jersey, but acting out of its branch office established
in England (registered overseas company number FC022999 and branch number BR005916)
at 4™ Floor, 35 New Bridge Street, Blackfriars, London EC4V 6BW (“Funding”);

GRANITE MORTGAGES 02-1 PLC (registered in England and Wales No. 4340767), a
public limited company incorporated under the laws of England and Wales whose registered
office is at Fifth Floor, 100 Wood Street, London EC2V 7EX (the “Third Issuer’);

THE BANK OF NEW YORK, whose offices are at One Canada Square, 48" Floor, London
E14 5AL (the “Security Trustee” which expression shall include such person and all other
persons for the time being acting as the security trustee or trustees pursuant to the Funding
Deed of Charge); and

CITIBANK, N.A,, acting through its offices at 5 Carmelite Street, London EC4Y OPA (the
“Agent Bank” which expression shall include such person for the time being acting as the
agent bank pursuant to the Paying Agent and Agent Bank Agreement).

IT IS AGREED as follows:

1.1

1.2

Interpretation
The provisions of:

(a) the Master Definitions Schedule as amended and restated by (and appearing in
Appendix 1 to) the Master Definitions Schedule Second Amendment and
Restatement Deed made on 20 March 2002 between, among others, the Seller,
Funding and the Mortgages Trustee, and

(b) the Third Issuer Master Definitions Schedule signed for the purposes of identification
by Sidley Austin Brown & Wood and Allen & Overy on 20 March 2002,

(as the same have been and may be amended, varied or supplemented from time to time with
the consent of the parties hereto) are expressly and specifically incorporated into and shall
apply to this Agreement. The Third Issuer Master Definitions Schedule shall prevail to the
extent that it conflicts with the Master Definitions Schedule.

Specific terms: Unless the context otherwise requires, references in the Intercompany Loan
Terms and Conditions to:

“Closing Date” shall mean 20 March 2002;
“Intercompany Loan” shall mean the Third Issuer Intercompany Loan;

“Intercompany Loan Agreement’ shall mean the Third Issuer Intercompany Loan
Agreement;
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3.1

3.2

4.1

“Intercompany Loan Confirmation” shall mean this Third Issuer Intercompany Loan
Confirmation;

“Issuer’ shall mean the Third Issuer;
“Issuer Transaction Accounts” shall mean the Third Issuer Transaction Accounts; and

“Notes” shall mean the Third Issuer Notes.

Intercompany Loan Terms and Conditions

Each of the parties to this Agreement agrees that the Intercompany Loan Terms and
Conditions signed by Funding, the Security Trustee and the Agent Bank for the purposes of
identification on 26 March 2001 (as the same has been and may be amended, varied, novated
or supplemented from time to time by the parties thereto) and the provisions set out therein
shall form part of this Agreement and shall be binding on the parties to this Agreement as if
they had been expressly set out herein. References in this Agreement to ‘this Agreement”
shall be construed accordingly.

The Third Issuer Intercompany Loan

Grant of Third Issuer Intercompany Loan: On and subject to the terms of this Agreement,
the Third Issuer hereby grants an Intercompany Loan to Funding as follows:

(a) the maximum amount available for utilisation under that Intercompany Loan shall be
£2.431,265,845; and

(b) for all purposes the Outstanding Principal Amount of the Intercompany Loan and
principal amount outstanding and payable and/or repayable in respect of that
Intercompany Loan shall be:

@ the total amount utilised in respect of that Intercompany Loan multiplied by
100.177458051692%, less

(i) the aggregate principal amounts repaid in respect of the Intercompany Loan
in accordance with the Intercompany Loan Agreement.

Conditions Precedent: Save as the Third Issuer may otherwise agree, the Third Issuer
Intercompany Loan will not be available for utilisation unless the Third Issuer has confirmed
to Funding (with a copy of such confirmation to the Security Trustee) that it or its advisers
have received all the information and documents listed in Schedule 1 in form and substance
satisfactory to the Third Issuer.

Interest

Payment subject to terms of the Third Issuer Cash Management Agreement: The terms and
conditions of this Clause 4 are to be read in conjunction with the provisions of Part 3 of
Schedule 2 to the Third Issuer Cash Management Agreement, as the same may be amended or
varied from time to time in accordance with the provisions thereof.
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4.2

4.3

5.1

5.2

5.3

Payment of Interest: Subject to Clause 4 of the Intercompany Loan Terms and Conditions,
on each Payment Date Funding will pay to the Third Issuer for same day value to the Third
Issuer Sterling Account an amount of interest equal to the amount of interest required by the
Third Issuer on such Payment Date (or such other date on which an amount of interest is
payable by the Third Issuer) to fund (by payment to any Swap Provider or otherwise) the
amount payable by the Third Issuer on such Payment Date (or such other date on which an
amount of interest is payable by the Third Issuer) on the Third Issuer Notes and certain other
amounts (including an amount equal to the Third Issuer’s retained profit) as specified in and
in accordance with the Third Issuer Priority of Payments as calculated by the Third Issuer
Cash Manager on the Distribution Date that immediately precedes such Payment Date and
communicated by the Third Issuer Cash Manager to the Agent Bank by the close of business
on such Distribution Date. For the avoidance of doubt, amounts paid by Funding to the Third
Issuer pursuant to this Clause 4.2 shall constitute payment of interest on the Third Issuer
Intercompany Loan.

Interest Periods: The first Interest Period shall commence on (and include) the Closing Date
and end on (but exclude) the Payment Date falling in July 2002. Each subsequent Interest
Period shall commence on (and include) a Payment Date and end on (but exclude) the
following Payment Date.

Repayment

Payment subject to terms of the Third Issuer Cash Management Agreement: The terms and
conditions of this Clause 5 are to be read in conjunction with the provisions of Part 4 of
Schedule 2 to the Third Issuer Cash Management Agreement, as the same may be amended or
varied from time to time in accordance with the provisions thereof.

Repayment: Subject to Clause 4 of the Intercompany Loan Terms and Conditions, on each
Payment Date Funding will repay to the Third Issuer for same day value to the Third Issuer
Sterling Account an amount of principal equal to the amount of principal required by the
Third Issuer on such Payment Date (or such other date on which an amount of principal is
payable by the Third Issuer) to fund (by payment to any Swap Provider or otherwise) the
amount payable by the Third Issuer on such Payment Date (or such other date on which an
amount of principal is payable by the Third Issuer on the Third Issuer Notes) on the Third
Issuer Notes, as determined by the Third Issuer Cash Manager under the terms of the Third
Issuer Cash Management Agreement on the Distribution Date that immediately precedes such
Payment Date and communicated by the Third Issuer Cash Manager to the Agent Bank by the
close of business on such Distribution Date.

Acknowledgement of New Intercompany Loans: The Third Issuer hereby acknowledges and
agrees that Funding has entered into a First [ssuer Intercompany Loan Agreement on 26
March 2001 with the First Issuer and a Second Issuer Intercompany Loan Agreement on 28
September 2001 with the Second Issuer and that from time to time Funding may enter into
other New Intercompany Loans with New Issuers and that the obligation of Funding to repay
this Third Issuer Intercompany Loan will rank pari passu with the obligations of Funding to
repay the First Issuer Intercompany Loan, the Second Issuer Intercompany Loan and any such
New Intercompany Loan.
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6.1

Certain Fees, etc.

Fee for provision of Third Issuer Intercompany Loan: In addition to the interest and

principal payments to be made by Funding under Clauses 4 and 5, respectively, on each

Payment Date (or, in respect of the payment to be made as set forth in (a) below, on the
Drawdown Date) or on any other date on which the Third Issuer notifies Funding, Funding
shall pay to the Third Issuer for same day value to the relevant Third Issuer Transaction

Account a fee for the provision of the Third Issuer Intercompany Loan (except that in the case

of payments due under paragraphs (c), (), (f) and (j) below, such payments shall be paid
when due). Such fee shall be an amount or amounts in the aggregate equal to the following:

(a)

(b)

(©)

(d)

(e)

®

(@

(h)

1)

the amount payable on the Drawdown Date as previously communicated to Funding
by the Third Issuer;

the fees, costs, charges, liabilities and expenses and any other amounts due and
payable to the Note Trustee pursuant to the Third Issuer Trust Deed or any other
Third Issuer Transaction Document, together with interest thereon as provided
therein;

the reasonable fees and expenses of any legal advisers, accountants and auditors
appointed by the Third Issuer and properly incurred in their performance of their
functions under the Third Issuer Transaction Documents which have fallen due;

the fees, costs and expenses due and payable to the Paying Agents and the Agent
Bank pursuant to the Third Issuer Paying Agent and Agent Bank Agreement and the
fees, costs and expenses due and payable to the Transfer Agent and the Registrar;

any amounts due and payable by the Third Issuer to the Inland Revenue in respect of
the Third Issuer's liability to United Kingdom corporation tax (insofar as payment is
not satisfied by the surrender of group relief or out of the profits, income or gains of
the Third Issuer and subject to the terms of the Third Issuer Deed of Charge) or any
other Taxes payable by the Third Issuer;

the fees, costs, charges, liabilities and expenses due and payable to the Third Issuer
Account Bank pursuant to the Third Issuer Bank Account Agreement (if any);

the fees, costs, charges, liabilities and expenses due and payable to the Third Issuer
Cash Manager pursuant to the Third Issuer Cash Management Agreement;

any termination payment due and payable by the Third Issuer to a Third Issuer Swap
Provider pursuant to a Third Issuer Swap Agreement;

the fees, costs, charges, liabilities and expenses due and payable to the Third Issuer
Corporate Services Provider pursuant to the Third Issuer Corporate Services
Agreement; and

any other amounts due or overdue (including amounts due or overdue in respect of
stamp duty and issuer, registration and documentary taxes or other taxes of a similar




6.2

nature) by the Third Issuer to third parties including the Rating Agencies and the
amounts paid by the Third Issuer under the Third Issuer Subscription Agreement and
the Third Issuer Underwriting Agreement (excluding, for these purposes, the
Noteholders) other than amounts specified in paragraphs (a) to (1) above,

together with, (i) in respect of taxable supplies made to the Third Issuer, any amount in
respect of any VAT or similar tax payable in respect thereof against production of a valid tax
invoice; and (ii) in respect of taxable supplies made to a person other than the Third Issuer,
any amount in respect of any Irrecoverable VAT or similar tax payable in respect thereof
(against production of a copy of the relevant tax invoice), and to be applied subject to and in
accordance with the provisions of the Third Issuer Pre-Enforcement Revenue Priority of
Payments in the Third Issuer Cash Management Agreement.

Set-off: Funding and each of the other parties to this Agreement agree that the Third Issuer
shall be entitled to set-off those amounts due and payable by Funding pursuant to this
Clause 6 on the Closing Date against the amount to be advanced by the Third Issuer to
Funding under the Third Issuer Intercompany Loan on the Closing Date.

Additional Covenants

Funding undertakes to establish the Third Issuer Liquidity Reserve Fund, and an appropriate
ledger therefor, on behalf of the Third Issuer should the long-term, unsecured, unsubordinated
and unguaranteed debt obligations of the Seller cease to be rated at least A3 by Moody’s or
A- by Fitch (unless Moody’s or Fitch, as applicable, confirms the then current ratings of the
Third Issuer Notes will not be adversely affected by such ratings downgrade). Any such
Third Issuer Liquidity Reserve Fund and such Third Issuer Liquidity Reserve Ledger shall be
established and maintained in accordance with the provisions of the Cash Management
Agreement.

Declaration of Trust

The Third Issuer declares the Security Trustee, and the Security Trustee hereby declares itself,
trustee of all the covenants, undertakings, rights, powers, authorities and discretions in, under
or in connection with this Agreement for the Funding Secured Creditors in respect of the
Funding Secured Obligations owed to each of them respectively upon and subject to the terms
and conditions of the Funding Deed of Charge.

Addresses

The addresses referred to in Clause 18.4 (Notices) of the Intercompany Loan Terms and
Conditions are as follows:

103




The Security Trustee:

For the attention of*

Address:

Facsimile:
The Third Issuer:
For the attention of

Address:

Telephone:
Facsimile:
Funding:

For the attention of:

Address:

Telephone:
Facsimile:
Rating Agencies:

Moody's:

For the attention of

Corporate Trust (Global Structured Finance)

The Bank of New York
One Canada Square, 48" Floor
London E14 5AL

+44 207 964 6061 / +44 207 964 6399

The Company Secretary

Granite Mortgages 02-1 ple
Fifth Floor

100 Wood Street

London EC2V 7EX

+44 207 606 5451

+44 207 606 0643

The Company Secretary

Granite Finance Funding Limited
4™ Floor

35 New Bridge Street
Blackfriars

London EC4V 6BW

+44 207 332 6161

+44 207 332 6199

Moody’s Investors Services Limited
2 Minster Court, 1% Floor

Mincing Lane

London EC3R 7XB

David Harrison
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Telephone:

Facsimile:

S&P:

For the attention of:
Telephone:
Facsimile:

Fitch:

For the attention of:
Telephone:

Facsimile:

+44 207 772 5434
+44 207 772 5400

Standard and Poor’s
Garden House

18 Finsbury Circus
London EC2M 7NJ

Andre Vollmann
+44 207 826 3855
+44 207 826 3598

Fitch Ratings Ltd.
Eldon House

2 Eldon Street
London EC2M 7UA

European Structured Finance Surveillance

+44 207 417 6271

+44 207 417 6262

IN WITNESS WHEREOF the parties have caused this Agreement to be duly executed on the day
and year appearing on page 1.
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SCHEDULE 1

CONDITIONS PRECEDENT IN RESPECT OF DRAWDOWN
Authorisations

(a) A copy of the memorandum and articles of association and -certificate of
incorporation of Funding.

(b) A copy of a resolution of the board of directors of Funding authorising the entry into,
and the execution and performance of, each of the Third Issuer Transaction
Documents to which Funding is a party and authorising specified persons to execute
those on its behalf.

(c) A certificate of a director of Funding certifying:

@ that each document delivered under this paragraph 1 of Schedule 1 is correct,
complete and in full force and effect as at a date no later than the date of the
Intercompany Loan Agreement and undertaking to notify the Third Issuer
(with a copy of such certification to the Security Trustee) if that position
should change prior to the Drawdown Date; and

(ii) as to the identity and specimen signatures of the directors and signatories of
Funding.

Security

(a) The Deeds of Accession to the Funding Deed of Charge duly executed by the parties
thereto.

Legal opinion
Legal opinions of:

(a) Sidley Austin Brown & Wood, English legal advisers to the Seller, the Third Issuer
and Funding, addressed to the Security Trustee; and

(b) Sidley Austin Brown & Wood LLP, U.S. legal advisers to the Seller, the Third Issuer
and Funding, addressed to the Security Trustee.

Transaction Documents

Duly executed copies of:

(a) the Third Issuer Deed of Charge;
(b) the Third Issuer Trust Deed;

() the Cash Management Agreement;
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(d)
(e
3
(g
(h)

)

(k)
®
(m)
(n)
(0)
()
(@
(r)
(s)
(t)
(W)
W)
(w)
x)
)
(2)

(aa)

the Global Notes;

the Third Issuer Corporate Services Agreement;
the Third Issuer Currency Swap Agreements;
the Third Issuer Basis Rate Swap Agreement;
the Bank Account Agreement;

the Collection Bank Agreement;

the Second Amended and Restated Master Definitions Schedule and the Third Issuer

Master Definitions Schedule;

the Third Issuer Paying Agent and Agent Bank Agreement;
the Third Issuer Start-up Loan Agreement;

the Mortgage Sale Agreement;

the Mortgages Trust Deed;

the Administration Agreement;

the Mortgages Trustee Guaranteed Investment Contract;
the Funding Guaranteed Investment Contract;

the Funding (Third Issuer) Guaranteed Investment Contract;
the Third Issuer Post-Enforcement Call Option Agreement;
the Third Issuer Subscription Agreement;

the Third Issuer Underwriting Agreement;

the Seller Power of Attorney;

the Funding Deed of Charge;

the Deed of Accession to the Funding Deed of Charge;

the Third Issuer Cash Management Agreement;

the Funding (Third Issuer) Bank Account Agreement; and

the Third Issuer Bank Account Agreement.
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Bond Documentation

(a) Confirmation that the Third Issuer Notes have been issued and the subscription
proceeds received by the Third Issuer; and

(b) Copy of the Prospectus and the Offering Circular.

Miscellaneous

A solvency certificate from Funding signed by two directors of Funding in or substantially in
the form set out in Schedule 2 (Solvency Certificate) to the Intercompany Loan Terms and
Conditions.
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EXECUTION PAGE

EXECUTED for and on behalf of )
GRANITE FINANCE FUNDING LIMITED )
by: )
Name:

Title:

EXECUTED for and on behalf of )
GRANITE MORTGAGES 02-1 PLC )
by: )
Name:

Title:

EXECUTED for and on behalf of )
THE BANK OF NEW YORK

by: )
Name:

Title:
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EXECUTED for and on behalf of
CITIBANK, N.A.
by:

Name:

Title:

UKI1 508315v6
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EXHIBIT 4.2

Amended and Restated Mortgages Trust Deed
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Execution Copy

Dated 20 March 2002

NORTHERN ROCK PLC
as Seller, Cash Manager and a Beneficiary

GRANITE FINANCE FUNDING LIMITED
as Funding and a Beneficiary

-and —

GRANITE FINANCE TRUSTEES LIMITED
as Mortgages Trustee

THIRD AMENDED
MORTGAGES TRUST DEED

SIDLEY AUSTIN BROWN & WOOD

1 THREADNEEDLE STREET
LONDON EC2R 8AW
TELEPHONE 020 7360 3600
FACSIMILE 020 7626 7937
REF:528001V5
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THIS THIRD AMENDED MORTGAGES TRUST DEED DATED 20 MARCH 2002
FURTHER AMENDS AND RESTATES THE MORTGAGES TRUST DEED DATED 26
MARCH 2001 BETWEEN:

(D

@

3)

NORTHERN ROCK PLC (registered number 03273685), a public limited company
incorporated under the laws of England and Wales whose registered office is at Northern
Rock House, Gosforth, Newcastle upon Tyne NE3 4PL, in its capacity as seller of the
Mortgage Loans under the Mortgage Sale Agreement (in such capacity, the “Seller”), and in
its capacity as cash manager under the Cash Management Agreement (in such capacity, the
“Cash Manager”) and in its capacity as a beneficiary of the Mortgages Trust (in such
capacity a “Beneficiary™);

GRANITE FINANCE FUNDING LIMITED (registered number 79308) a private limited
company incorporated under the laws of Jersey, but acting out of its office established in
England (registered overseas company number FC022999 and branch number BR005916) at
4th Floor, 35 New Bridge Street, London EC4V 6BW (“Funding” or a “Beneficiary”); and

GRANITE FINANCE TRUSTEES LIMITED (registered number 79309) a private limited
company incorporated under the laws of Jersey whose registered office is at 22 Grenville
Street, St. Helier, Jersey JE4 8PX, Channel Islands as trustee of the Mortgages Trust (the
“Mortgages Trustee™).

WHEREAS:

(A)

(B)

©

The Mortgages Trustee wishes to declare the following trusts in respect of the Trust Property
(being on the date of this Deed, the sum of £100 which monies have been received by, are
presently held by the Mortgages Trustee or to its order).

The Mortgages Trustee (acting as principal and not as agent of any party) has agreed to hold
the Trust Property as bare trustee for Funding and the Seller (each a Beneficiary and together,
the “Beneficiaries™) upon, with and subject to the trusts, powers and provisions of this Deed.
The Mortgages Trustee will receive amounts arising from the Trust Property and will
distribute such amounts for the benefit of the Beneficiaries of the Mortgages Trust. It will
delegate certain tasks in relation to the Mortgages Trust to the Administrator and the Cash
Manager.

The Seller carries on the business of, infer alia, originating residential first mortgage loans to
individual Borrowers in England and Wales and of managing and administering such
mortgage loans. The Seller intends to assign from time to time portfolios of such mortgage
loans to the Mortgages Trustee pursuant to the Mortgage Sale Agreement to be entered into
on or about 26 March 2001, which mortgage loans shall be held by the Mortgages Trustee as
bare trustee for the Beneficiaries upon, with and subject to the trusts, powers and provisions
of this Deed.
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NOW THIS DEED WITNESSES:

1.

1.1.

2.1

2.2

23

2.4

Definitions and Construction

The provisions of the Master Definitions Schedule as amended and restated by (and appearing
in Appendix 1 to) the Master Definitions Schedule Second Amendment and Restatement
Deed made on 20 March 2002 between, amongst others, the Seller, Funding and the
Mortgages Trustee (as the same have been and may be amended, varied or supplemented
from time to time with the consent of the parties hereto) are expressly and specifically
incorporated into and shall apply to this Deed.

Creation of Mortgages Trust

Initial Trust Property: The Mortgages Trustee hereby declares itself as trustee of the Trust
Property, being, upon execution of this Deed, the sum of £100 (one hundred pounds) (the
“Initial Trust Property”) which sum shall be held on trust by the Mortgages Trustee
absolutely as to both capital and income for the benefit, as tenants in common, of the Seller as
to the Initial Seller Share Percentage and Funding as to the Initial Funding Share Percentage.
The Initial Trust Property shall be held by the Mortgages Trustee on the Mortgages Trust
upon due execution of this Deed by all parties to it.

Closing Trust Property: Pursuant to the provisions of the Mortgage Sale Agreement, the
Seller intends to assign the Initial Mortgage Portfolio to the Mortgages Trustee on the Initial
Closing Date, which Initial Mortgage Portfolio including all related rights and benefits shall
form part of the Trust Property (the “Closing Trust Property”).

New Trust Property: From time to time and pursuant to the Mortgage Sale Agreement, the
Seller intends to assign New Mortgage Portfolios to the Mortgages Trustee, which New
Mortgage Portfolios including all related rights and benefits shall form part of the Trust
Property (the “New Trust Property”).

Other Trust Property:

(a) In accordance with this Deed, from time to time Funding and the Seller shall, subject
to and in accordance with Clauses 4 (Consideration), Clause 5 (Increasing the Seller
Share of the Trust Propertv) and/or Clause 6 (Increasing the Funding Share of the
Trust Propertv) provide consideration to the Mortgages Trustee in the form of
Contributions to be applied by the Mortgages Trustee as set out in this Deed. Any
Contribution so provided to the Mortgages Trustee shall, on receipt by the Mortgages
Trustee and until it has been applied by the Mortgages Trustee in accordance with the
terms of this Deed, form part of the Trust Property.

(b) Any Re-draws made under a Flexible Mortgage Loan which forms part of the Trust
Property will form part of the Trust Property.

(c) Amounts on deposit (and interest earned on such amounts) from time to time in the
Mortgages Trustee Bank Accounts will form part of the Trust Property.

1
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2.5

3.1

3.2

(d) (If the Seller subsequently decides to retain any Mortgage Loan which is the subject
of a Further Advance within the Trust Property and/or to assign the Further Advance
to the Mortgages Trustee in accordance with the Mortgage Sale Agreement) any
Further Advance mgde in respect of a Mortgage Loan in the Trust Property will also
form part of the Trust Property.

(e) Any Permitted Replacement Mortgage Loan and Related Security relating to a
Permitted Product Switch effected in relation to a Mortgage Loan which forms part of
the Trust Property will also form part of the Trust Property.

) The proceeds of sale of any Mortgage Loan and its Related Security forming part of
the Trust Property pursuant to the Mortgage Sale Agreement or other proceeds of sale

of any Trust Property will form part of the Trust Property.

(2) Any beneficial interests of the Mortgages Trustee under trusts created pursuant to the
Mortgage Sale Agreement in any Mortgage Loans and/or their Related Security or
any part thereof, or any property, interest, right or benefit therein and/or the proceeds
thereof.

Re-Assignment of Early Repayment Charges: Subject to and in accordance with the
Mortgage Sale Agreement, the Mortgages Trustee will agree to re-assign to the Seller the
benefit of any Early Repayment Charges in respect of any Mortgage Loan included in the
Initial Mortgage Portfolio or any New Mortgage Portfolio which the Seller assigns to the
Mortgages Trustee. Upon any such re-assignment to the Seller, the benefit of such Early
Repayment Charges will no longer form part of the Trust Property.

Conditions Precedent

Trust Property: Subject to this Clause 3 (Conditions Precedent), the Mortgages Trustee shail
hold the Trust Property as to both capital and income on trust absolutely for Funding (as to
the Funding Share) and for the Seller (as to the Seller Share) as tenants in common upon, with
and subject to all the trusts, powers and provisions of this Deed (such that each Beneficiary
shall have an undivided beneficial interest in the Trust Property). As used herein, ‘Trust
Property” means the Initial Trust Property, the Closing Trust Property, any New Trust
Property, (but excludes any Early Repayment Charges which have been re-assigned to the
Seller and any Mortgage Loans which have been repurchased by the Seller pursuant to the
Mortgage Sale Agreement) and all other Trust Property referred to under Clause 2 (Creation
of Mortgages Trust).

Closing Trust Property: The Closing Trust Property shall be held by the Mortgages Trustee
on the Mortgages Trust subject to satisfaction of the following conditions precedent:

(a) the due execution and delivery of the Mortgage Sale Agreement by all parties to it;

(b) the due execution and delivery of this Deed by all parties to it;

117



33

4.1

(©)

(d)

(e)

the satisfaction or waiver in accordance with the terms of the Mortgage Sale
Agreement of the conditions to the sale and assignment of the Initial Mortgage
Portfolio as set out in Clause 2 (Sale and Purchase of Initial Mortgage Portfolio) and
Clause 3 (Initial Closing Date) of the Mortgage Sale Agreement;

the payment by Funding to the Mortgages Trustee of Funding’s Initial Contribution
for the Initial Funding Share Percentage in accordance with Clause 4 (Consideration),
and

the payment by the Mortgages Trustee to the Seller of the Initial Purchase Price for
the sale and assignment to the Mortgages Trustee of the Initial Mortgage Portfolio.

New Trust Property: Any New Trust Property shall be held by the Mortgages Trustee on the
Mortgages Trust subject to the satisfaction or waiver in accordance with the terms of the
Mortgage Sale Agreement of the conditions referred to in Clause 4 (Sule and Purchase of
New Mortgage Loan Portfolios) of the Mortgage Sale Agreement for the transfer of New
Mortgage Loan Portfolios to the Mortgages Trustee.

Consideration

Consideration provided by Seller: The Seller i its capacity as a Beneficiary shall provide
consideration to the Mortgages Trustee for the Seller Share in the Trust Property:

(@)

(b)

(c)

on the Initial Closing Date, by assigning to the Mortgages Trustee the Initial
Mortgage Portfolio upon payment by the Mortgages Trustee to the Seller of the Initial
Purchase Price for the Initial Mortgage Portfolio in accordance with the terms of the
Mortgage Sale Agreement;

on each date after the Initial Closing Date on which (i) New Mortgage Loans are
acquired by the Mortgages Trustee from the Seller in accordance with the Mortgage
Sale Agreement and (ii) the consideration provided to the Seller for that sale is or
includes the covenant of the Mortgages Trustee to hold the Trust Property on trust for
Funding (as to the Funding Share) and the Seller (as to the Seller Share) in
accordance with the terms of this Deed, by the sale on such date by the Seller of such
New Mortgage Loans either for the payment by the Mortgages Trustee of the Initial
Purchase Price paid on such date or (if no Initial Purchase Price is paid) without
payment on such date; and

on each date on which the Seller increases the Seller Share of the Trust Property in
accordance with Clause 5 (Increasing the Seller Share of the Tirust Property) below,
the Seller will pay the consideration to the Mortgages Trustee specified in that
Clause.
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4.2

Consideration provided by Funding: Funding in its capacity as a Beneficiary shall provide
consideration to the Mortgages Trustee for the Funding Share in the Trust Property:

(@

(b)

(©)

(d)

on the Initial Closing Date, by paying to the Mortgages Trustee the Initial
Contribution in respect of the Closing Trust Property which shall be equal to (and
from which the Mortgages Trustee shall or shall procure that the Cash Manager on its
behalf shall pay) the Initial Purchase Price in respect of the Initial Mortgage Portfolio
payable by the Mortgages Trustee to the Seller pursuant to the Mortgage Sale
Agreement on such date;

on each Distnibution Date, by paying to the Mortgages Trustee a Deferred
Contribution equal to the amount (if any) of Mortgages Trustee Available Revenue
Receipts to which Funding is entitled on such date in accordance with paragraph (d)
of Clause 10.2 (Distribution of Mortgages Trustee Available Revenue Receipts) (the
“Relevant Distribution”) which shall be equal to (and from which the Mortgages
Trustee shall or shall procure that the Cash Manager on its behalf shall pay) such
amount of Deferred Purchase Price as is payable by the Mortgages Trustee to the
Seller pursuant to the Mortgage Sale Agreement on such date. The parties to this
Deed agree that on any Distribution Date the Relevant Distribution which would
otherwise have been payable by the Mortgages Trustee to Funding and the Deferred
Contribution payable by Funding to the Mortgages Trustee shall be set off against
each other such that as between the Mortgages Trustee and Funding no amount shall
be payable in respect of such Relevant Distribution or such Deferred Contribution on
such date and the Cash Manager on behalf of the Mortgages Trustee shall pay to the
Seller (in satisfaction of the Mortgages Trustee’s obligation to pay Deferred Purchase
Price to the Seller under the Mortgage Sale Agreement) those funds which, were it
not for such set-off, would have been payable to Funding as the Relevant
Distribution;

subject to Clause 6 (Increasing the Funding Share of the Trust Property) below, on
each date after the Initial Closing Date on which (i) Funding has given notice of its
intention to increase the Funding Share of the Trust Property on such date (ii) an
amount of Initial Purchase Price is payable in respect of New Mortgage Loans which
are assigned by the Seller to the Mortgages Trustee on such date and (iii) Funding
receives the net proceeds of a New Intercompany Loan from a New Issuer, by paying
to the Mortgages Trustee an Initial Contribution in respect of such New Trust
Property which shall be equal to (and from which the Mortgages Trustee shall or shall
procure that the Cash Manager on its behalf shall pay) the Initial Purchase Price in
respect of such New Mortgage Loans payable by the Mortgages Trustee to the Seller
pursuant to the Mortgage Sale Agreement on such date;

subject to Clause 6 (Increasing the Funding Share of the Trust Property) below, on
each other date after the Initial Closing Date on which (i} Funding has given notice of
its intention to increase the Funding Share of the Trust Property on such date and (ii)
Funding receives the net proceeds of a New Intercompany Loan from a New Issuer,

by paying to the Mortgages Trustee a Further Contribution in respect of the Funding
4
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4.3

5.1

(e)

Share of the Trust Property which shall be equal to (and from which the Mortgages
Trustee shall or shall procure that the Cash Manager on its behalf shall pay) the
Special Distribution payable to the Seller in accordance with Clause 6.3 Special
Distribution); and

following the Final Repayment Date of the latest maturing Intercompany Loan made
by any Issuer to Funding and provided that there are no further claims outstanding
under any Intercompany Loan or on such earlier date provided that all Intercompany
Loans have either been repaid in full or there are no further claims outstanding under
any Intercompany Loan, Funding will make a final payment of Deferred Contribution
to the Mortgages Trustee (the “Final Deferred Contribution”) in an amount equal to
the aggregate amount standing to the credit of the Funding Bank Accounts (including
any account established for the purposes of the Issuer Reserve Fund and/or the Issuer
Liquidity Reserve Fund of any Issuer) after making any payments ranking in priority
thereto, subject to and in accordance with the relevant Funding Priority of Payments.
The Final Deferred Contribution shall be in an amount equal to (and from that Final
Deferred Contribution the Mortgages Trustee shall or shall procure that the Cash
Manager shall on its behalf pay) the final amount of Deferred Purchase Price payable
by the Mortgages Trustee to the Seller pursuant to and in accordance with the
Mortgage Sale Agreement.

Application by Mortgages Trustee:

(a)

(b)

If the Mortgages Trustee receives any Initial Contribution, Deferred Contribution or
the Final Deferred Contribution from Funding, the parties hereto direct the Mortgages
Trustee to, and the Mortgages Trustee covenants that it shall, or shall procure that the
Cash Manager on its behalf shall, pay such funds to the Seller in satisfaction of the
Mortgages Trustee’s obligation to make payment of the Initial Purchase Price or, as
the case may be, Deferred Purchase Price in respect of the Initial Mortgage Portfolio
or any New Mortgage Loans which are assigned to the Mortgages Trustee by the
Seller pursuant to the Mortgage Sale Agreement.

If the Mortgages Trustee receives a Further Contribution from any Beneficiary, the
parties hereto direct the Mortgages Trustee to, and the Mortgages Trustee covenants
that it shall, or shall procure that the Cash Manager on its behalf shall, distribute such
funds to a Beneficiary or the Beneficiaries as required at the time and in the manner
and otherwise in accordance with the terms of this Deed.

Increasing the Seller Share of the Trust Property

Re-draws under Flexible Mortgage Loans:

(a)

If, in respect of any Flexible Mortgage Loan which is in the Trust Property, the
relevant Borrower requests a Cash Re-draw and the Administrator (on behalf of the
Mortgages Trustee) grants such request pursuant to and in accordance with the terms
of the Administration Agreement, the Seller as Beneficiary shall fund that Cash Re-
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5.2

6.1

draw in the Mortgages Trust by making payment to the Borrower, in accordance with
the terms and conditions of the relevant Mortgage Loan, of the Cash Re-draw
Amount. Upon payment by the Seller to the relevant Borrower of the Cash Re-draw
Amount, the aggregate Current Balance of the Mortgage Loans constituting the Trust
Property and the amount of the Seller Share of the Trust Property shall be increased
by an amount equal to the Cash Re-draw Amount.

(b) If, in respect of any Flexible Mortgage Loan which is in the Trust Property, the
relevant Borrower requests a Non-Cash Re-draw and the Administrator grants such
request or the Administrator otherwise permits the relevant Borrower to take a Non-
Cash Re-draw pursuant to and in accordance with the terms of the Administration
Agreement, the Seller as Beneficiary shall fund such Non-Cash Re-draw in the
Mortgages Trust by making payment to the Mortgages Trustee of a Further
Contribution in an amount equal to the Unpaid Interest Amount in respect of such
Non-Cash Re-draw. Upon payment by the Seller to the Mortgages Trustee of such
Further Contribution, the aggregate Current Balance of the Mortgage Loans
constituting the Trust Property and the Seller Share of the Trust Property shall be
increased by an amount equal to the amount of the Further Contribution so made to
the Mortgages Trustee. The parties agree that any such Further Contribution received
by the Mortgages Trustee from the Seller will be treated as Revenue Receipts and
will be distributed to the Beneficiaries on the immediately succeeding Distribution
Date in accordance with Clause 10 (Distribution of Revenue Receipts) below.

Further Advances: 1f at a future date the Seller elects not to repurchase any Mortgage Loan
which becomes the subject of a Further Advance from the Mortgages Trustee, the Seller will
be solely responsible for funding any such Further Advance and, subject to the provisions of
this Deed, upon the making of such Further Advance by the Seller, the aggregate Current
Balance of the Mortgage Loans constituting the Trust Property and the Seller Share of the
Trust Property shall be increased by an amount equal to the amount of the Further Advance
paid to the relevant Borrower.

Increasing the Funding Share of the Trust Property

Conditions precedent. Subject as provided below, on not more than 60 nor less than 30 days’
written notice Funding may increase the Funding Share (as defined in Clause 7.1 (nitial
Funding Share) below) of the Trust Property on the date specified in that notice, subject to
satisfaction of the following conditions precedent:

(a) no Event of Default under the Transaction Documents shall have occurred which is
continuing at the relevant date;

b no Intercompany Loan Enforcement Notice has been served in respect of any
Intercompany Loan;

(¢) the Rating Agencies have confirmed in writing to the Mortgages Trustee, the Security
Trustee and each Issuer that the proposed increase in the Funding Share of the Trust

6
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6.2

6.3

Property would not adversely affect the then-current ratings by the Rating Agencies
(or any of them) of the Notes issued by any Issuer;

(d) the New Notes have been issued by the New Issuer, the subscription proceeds
received on behalf of such New Issuer and advanced by such Issuer to Funding
pursuant to an Intercompany Loan Agreement (which proceeds Funding will pay to
the Mortgages Trustee to increase the Funding Share of the Trust Property on the
relevant date in accordance with Clause 6.2);

(e) if necessary, each Issuer, including any New Issuer (if any) has entered into
appropriate hedging arrangements;

® as of the last day of the immediately preceding Trust Calculation Period the aggregate
Current Balance of Mortgage Loans in the Trust Property which were at such time in
arrears for at least 3 months is less than 4 per cent. of the aggregate Current Balance
of all Mortgage Loans in the Trust Property at such time unless the Rating Agencies
have confirmed that the then-current ratings of the Notes will not be adversely
affected;

(g as of the last day of the immediately preceding Trust Calculation Period the weighted
average LTV ratio of Mortgage Loans in the Trust Property (after application of the
LTV Test) on such date does not exceed the LTV ratio (based on the LTV Test) of
Mortgage Loans in the Trust Property on the Initial Closing Date plus 0.25 per cent.;

(h) each Issuer Reserve Fund is fully funded on the relevant date up to the relevant Issuer
Reserve Required Amount; and

(1) as at the most recent Payment Date no deficiency was recorded on the Issuer
Principal Deficiency Ledger of any Issuer,

provided always that Funding shall not be entitled to increase the Funding Share after the
Payment Date falling in January 2008 if the option to redeem the First Issuer Notes on the
Payment Date in January 2008 pursuant Condition 5 of the First Issuer Notes is not exercised.

Completion: Subject to satisfaction of the conditions precedent set out in Clause 6.1
(Conditions precedent) above, Funding shall pay to the Mortgages Trustee the consideration
for such increase in the Funding Share in accordance with Clause 4 (Consideration).

Special Distribution: The parties hereto agree that Principal Receipts received by the
Mortgages Trustee from Funding in payment of a Further Contribution in accordance with
Clause 4 (Consideration) on any date on which Funding increases the Funding Share of the
Trust Property shall be payable by the Mortgage Trustee to the Seller (in its capacity as a
Beneficiary of the Mortgages Trust) as a Special Distribution on such date whether or not
such date is a Distribution Date. Any such Special Distribution shall reduce the Seller Share
of the Trust Property by the amount of the Special Distribution.

Initial Funding Share and Initial Seller Share
7




7.1

7.2

7.3

8.1

Initial Funding Share: The “Initial Funding Share ™ of the Trust Property shall be £86.61
at the date of this Deed and £1,500,000,000 at the Initial Closing Date and the “Initial
Funding Share Percentage” shall be the Initial Funding Share expressed as a percentage of
the Trust Property at such date, that is to say, 86.61 per cent. References herein to the
“Funding Share” shall mean, prior to the first Distribution Date, the Initial Funding Share
and thereafier shall mean the Current Funding Share (as defined below).

Initial Seller Share: The “Initial Seller Share” of the Trust Property shall be the sum which
remains of the Trust Property after deduction of the Initial Funding Share. The Initial Seller
Share of the Trust Property will be £13.39 at the date of this Deed and £232,000,000 at the

Initial Closing Date and the “Initial Seller Share Percentage” shall be equal to 100 per cent.
minus the Initial Funding Share Percentage, that is to say, 13.39 per cent. The amount of the
Initial Seller Share and the Initial Seller Share Percentage on the Initial Closing will be
determined immediately after the Initial Closing Date. References herein to the “Seller
Share” shall mean, prior to the first Distribution Date, the Initial Seller Share and thereafter
shall mean the Current Seller Share (as defined below).

Rounding of percentage shares: Except for the Initial Closing Date on which the Funding
Share Percentage and the Seller Share Percentage shall be calculated to two decimal places,
and unless otherwise agreed by the Beneficiaries, the Current Funding Share Percentage and
the Current Seller Share Percentage shall be calculated to five decimal places.

Adjustment of Funding Share Percentage and Seller Share Percentage
Effective Periods:

(a) Subject to Clause 8.1(b) below, the Cash Manager will (on behalf of the Mortgages
Trustee and the Beneficiaries) recalculate the Funding Share, the Funding Share
Percentage, the Seller Share and the Seller Share Percentage in respect of each Trust
Calculation Period on the Distribution Date occurring in such Trust Calculation
Period, based on the aggregate Current Balance of the Mortgage Loans constituting
the Trust Property (as adjusted from time to time) on the last day of the Trust
Calculation Period immediately preceding such Distribution Date.

(b) Notwithstanding Clause 8.1(a) above, if during any Trust Calculation Period the
Seller assigns New Mortgage Loans to the Mortgages Trustee, the recalculation of the
Funding Share, the Funding Share Percentage, the Seller Share and the Seller Share
Percentage made by the Cash Manager on the Distribution Date occurring in such
Trust Calculation Period will be effective only in respect of the period beginning on
(and including) the first day of such Trust Calculation Period and ending on (but
excluding) the first Assignment Date to occur during such Trust Calculation Period
(such period in respect of such Distribution Date, an “Interim Calculation Period”),
based on the aggregate Current Balance of the Mortgage Loans constituting the Trust
Property (as adjusted from time to time) on the last day of the Trust Calculation
Period immediately preceding such Distribution Date.
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In addition to the foregoing, if during any Trust Calculation Period the Seller assigns
New Mortgage Loans to the Mortgages Trustee, the Cash Manager will (on behalf of
the Mortgages Trustee and the Beneficiaries) recalculate the Funding Share, the
Funding Share Percentage, the Seller Share and the Seller Share Percentage on such
Assignment Date in respect of the period beginning on (and including) such
Assignment Date and ending on the last day of such Trust Calculation Period (and
including such last day of such Trust Calculation Period) (each such period in respect
of each Assignment Date, an “Interim Calculation Period’), based on the aggregate
Current Balance of the Mortgage Loans constituting the Trust Property (as adjusted
from time to time) on such Assignment Date (after taking account of the assignment
of New Mortgage Loans on such date).

The parties acknowledge and agree that the Mortgage Sale Agreement provides that (a) the Seller may
not assign New Mortgage Loans to the Mortgages Trustee during any Trust Calculation Period prior
to the Distribution Date in such Trust Calculation Period, and (b) the Seller may only make one
assignment of New Mortgage Loans to the Mortgages Trustee during any Trust Calculation Period.

8.2 Current Funding Share Percentage:

(a)

where,

On each Distribution Date (the “Relevant Distribution Date”), the “Current Funding
Share Percentage” will be calculated by the Cash Manager in respect of the then-
current Trust Calculation Period or related Interim Calculation Period, as applicable,
for the purpose of calculating the distributions to be made from the Trust Property on
the immediately succeeding Distribution Date, and such Current Funding Share
Percentage will be an amount, expressed as a percentage (calculated to an accuracy of
five decimal places (rounded upwards)), equal to:

A—B—C+D+E+F><
G

100

= the Current Funding Share as calculated (a) on the Distribution Date
immediately preceding such Relevant Distribution Date, or (b) in the
case of the first Distribution Date, the Initial Funding Share as at the
Initial Closing Date;

= the amount of any Principal Receipts distributed to Funding on such
Relevant Distribution Date in accordance with the provisions
described in Clause 11 (Distribution of Principal Receipts) below;

= the amount of any Losses sustained on the Mortgage Loans during
the Trust Calculation Period immediately preceding such Relevant
Distribution Date which have been allocated to Funding (based on (a)
the Funding Share Percentage thereof calculated on the Distribution
Date immediately preceding such Relevant Distribution Date

9
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(provided that the Seller had not assigned New Mortgage Loans to
the Mortgages Trustee in the Trust Calculation Period immediately
preceding such Relevant Distribution Date), or (b) to the extent that
the Seller had assigned New Mortgage Loans to the Mortgages
Trustee during the Trust Calculation Period immediately preceding
such Relevant Distribution Date, the Weighted Average Funding
Share Percentage (as defined below) thereof calculated on such
Relevant Distribution Date prior to the distribution to be made on
such Relevant Distribution Date, or (c) in the case of the first
Distribution Date, the Initial Funding Share Percentage);

an amount equal to any Initial Contribution paid by Funding to the Mortgages
Trustee during the Trust Calculation Period immediately preceding such
Relevant Distribution Date in relation to the Funding Share of any New Trust
Property assigned to the Mortgages Trustee during such Trust Calculation
Period (which amount the Mortgages Trustee is required pursuant to Clause
4.3 (Application by Mortgages Trustee) to pay to the Seller in satisfaction of
the Mortgages Trustee’s obligation to pay to the Seller the Initial Purchase
Price in respect of New Mortgage Loans assigned to the Mortgages Trustee
during such period);

an amount equal to any Further Contribution paid by Funding to the
Mortgages Trustee during the Trust Calculation Period immediately
preceding such Relevant Distribution Date to increase the Funding Share of
the Trust Property (which amount the Mortgages Trustee is required pursuant
to Clause 6.3 Special Distribution) to pay to the Seller as a Beneficiary,
thereby reducing the amount of the Seller Share);

an amount equal to any Capitalised Arrears which have been allocated to
Funding during the Trust Calculation Period immediately preceding such
Relevant Distribution Date (based on the Funding Share Percentage thereof
calculated on the Distribution Date immediately preceding such Relevant
Distribution Date or, in the case of the first Distribution Date, the Initial
Funding Share Percentage);

the aggregate Current Balance of all the Mortgage Loans in the Trust
Property as at the last day of the Trust Calculation Period immediately
preceding such Relevant Distribution Date, after (i) taking account of the
assignment, if any, of New Mortgage Loans during the Trust Calculation
Period immediately preceding such Relevant Distribution Date, (ii) making
the distributions, allocations and additions referred to in (B), (C), (D), (E) and
(F) above, (iii) taking account of any distributions of Principal Receipts to the
Seller (including the payment of any Special Distribution to the Seller), the
amount of any Losses allocated to the Seller and the amount of any other
additions to or removals from the Trust Property during such Trust

Calculation Period, including without limitation, any additions to the Trust
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8.3

(b)

where,

Property resulting from Cash Re-draws and Non-Cash Redraws by Borrowers
under Flexible Mortgage Loans which are in the Trust Property or (if the
Seller subsequently elects not to repurchase Mortgage Loans which are the
subject of Further Advances from the Mortgages Trustee) Further Advances
assigned by the Seller and (iv) making the adjustments referred to in
paragraphs (a) through (e) of Clause 8.5 {djustments to Trust Property)
(inclusive) below.

If during any Trust Calculation Period the Seller assigns New Mortgage Loans to the
Mortgages Trustee, the Cash Manager will recalculate the Current Funding Share
Percentage on each such Assignment Date (the ‘Relevant Assignment Date™) in
respect of the related Interim Calculation Period, for the sole purpose of calculating
the distributions to be made from the Trust Property on the immediately succeeding
Distribution Date, and such Current Funding Share Percentage will be an amount,
expressed as a percentage (calculated to an accuracy of five decimal places (rounded
upwards)), equal to:

A+ D100

the Current Funding Share as calculated on the Distribution Date immediately
preceding such Relevant Assignment Date;

an amount equal to any Initial Contribution paid by Funding to the Mortgages Trustee
on such Relevant Assignment Date in relation to the Funding Share of any New
Mortgage Loans assigned to the Mortgages Trustee on such Relevant Assignment
Date (which amount the Mortgages Trustee is required pursuant to Clause 4.3
(Application by Mortgages Trustee) to pay to the Seller in satisfaction of the
Mortgages Trustee’s obligation to pay to the Seller the Initial Purchase Price in
respect of New Mortgage Loans assigned to the Mortgages Trustee on such Relevant
Assignment Date); and

the sum of (a) the aggregate Current Balance of all of the Mortgage Loans in the
Trust Property as of the last day of the Trust Calculation Period immediately
preceding such Relevant Assignment Date, and (b) the aggregate Current Balance of
the New Mortgage Loans assigned to the Mortgages Trustee on such Relevant
Assignment Date.

Weighted Average Funding Share Percentage: On any Distribution Date in respect to which
the Seller had assigned New Mortgage Loans to the Mortgages Trustee during the Trust
Calculation Period immediately preceding such Distribution Date, the Cash Manager (on
behalf of the Beneficiaries) will calculate (for the sole purpose of making the distributions to
be made on such Distribution Date) the weighted average of the Current Funding Share

Percentages that were calculated previously in respect of each Interim Calculation Period
occurring in such immediately preceding Trust Calculation Period based on the amount of
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Revenue Receipts and Principal Receipts received, and Losses sustained, during each such
Interim Calculation Period. The “Weighted Average Funding Share Percentage” for any
such Distribution Date will be equal to:

(a)

(b)

(c)

in respect of the distribution of Revenue Receipts to be made on such Distribution
Date, the sum, in respect of all Interim Calculation Periods during the Trust
Calculation Period immediately preceding such Distribution Date, of (i) for each
Interim Calculation Period during such Trust Calculation Period, the product of (1)
the related Current Funding Share Percentage for such Interim Calculation Period,
and (2) the amount of all Revenue Receipts received by the Mortgages Trustee during
such Interim Calculation Period, divided by (i1) the aggregate of all Revenue Receipts
received by the Mortgages Trustee during the Trust Calculation Period immediately
preceding such Distribution Date;

in respect of the distribution of Principal Receipts to be made on such Distribution
Date, the sum, in respect of all Interim Calculation Periods during the Trust
Calculation Period immediately preceding such Distribution Date, of (i) for each
Interim Calculation Period during such Trust Calculation Period, the product of (1)
the related Current Funding Share Percentage for such Interim Calculation Period,
and (2) the amount of all Principal Receipts received by the Mortgages Trustee during
such Interim Calculation Period, divided by (ii) the aggregate of all Principal Receipts
received by the Mortgages Trustee during the Trust Calculation Period immediately
preceding such Distribution Date; and

in respect of the allocation of Losses to be made on such Distribution Date, the sum,
in respect of all Interim Calculation Periods during the Trust Calculation Period
immediately preceding such Distribution Date, of (i) for each Interim Calculation
Period during such Trust Calculation Period, the product of (1) the related Current
Funding Share Percentage for such Interim Calculation Period, and (2) the amount of
all Losses sustained on the Mortgage Loans during such Interim Calculation Period,
divided by (ii) the aggregate of all Losses sustained on the Mortgage Loans during
the Trust Calculation Period immediately preceding such Distribution Date.

8.4 Current Funding Share:

()

On each Distribution Date, the “Current Funding Share” will be calculated by the
Cash Manager in respect of the then-current Trust Calculation Period or the related
Interim Calculation Period, as applicable, and will be an amount equal to:

A-B-C+D+E+F

where “A”, “B”, “C”, “D” “E” and “F” have the meanings specified in Clause 8.2(a)
above.

12
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8.5

(b)

On each Assignment Date, the Current Funding Share will be calculated by the Cash
Manager in respect of the related Interim Calculation Period and will be an amount
equal to:

A+ D

where “A” and “D” have the meanings specified in Clause §.2(b) above.

Adjustments to Trust Property: If any of the following events has occurred in the Trust
Calculation Period immediately preceding the Relevant Distribution Date, then (subject to the
Cash Manager receiving notice or otherwise being aware of the occurrence of the event) for

the purposes of the calculation in “G” of Clauses 8.2(a) or 8.2(b) above, the aggregate Current
Balance of the Mortgage Loans constituting the Trust Property shall be reduced or, as the case
may be, deemed to be reduced:

(a)

(b)

(c)

any Borrower exercises a right of set-off in relation to any Mortgage Loan in the
Trust Property so that the amount of principal and/or interest owing under such
Mortgage Loan is reduced but no corresponding payment is received by the
Mortgages Trustee, in which event the aggregate Current Balance of the Mortgage
Loans constituting the Trust Property shall be reduced by an amount equal to the
amount so set-off by such Borrower; and/or

a Mortgage Loan or (as applicable) its Related Security (i) is in breach of the Loan
Warranties in the Mortgage Sale Agreement as at the Initial Closing Date or, as the
case may be, the relevant Assignment Date or (ii) is the subject of a Product Switch
or a Further Advance in respect of which the Seller has elected to repurchase the
relevant Mortgage Loan, and the Seller fails to repurchase the relevant Mortgage
Loan or Mortgage Loans under the relevant Mortgage Account and their Related
Security as required by the terms of the Mortgage Sale Agreement; in which event the
aggregate Current Balance of the Mortgage Loans constituting the Trust Property
shall be deemed to be reduced for the purposes of the calculation in “G” above by an
amount equal to the Current Balance of the relevant Mortgage Loan or Mortgage
Loans under the relevant Mortgage Account (together with Arrears of Interest and
Accrued Interest) which the Seller has failed to repurchase; and/or

the Security Trustee is notified that a Flexible Mortgage Loan or part thereof has been
determined by a court judgment on the point or as a result of a determination by a
relevant regulatory authority (whether or not in relation to an analogous flexible
mortgage loan product of another UK mortgage lender):

(1) to be unenforceable; and/or

(i) not to fall within the first ranking charge by way of legal mortgage over the
relevant Mortgaged Property,

and, in either case, such Flexible Mortgage Loan is not otherwise subject to the
repurchase obligation under the Mortgage Sale Agreement, in which event, the
13
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8.6

aggregate Current Balance of the Mortgage Loans constituting the Trust Property
shall be deemed to be reduced for the purposes of the calculation in “G” above by an
amount equal to that portion of the Current Balance of the Flexible Mortgage Loan
which is so determined to be unenforceable or not to fall within the first ranking
charge by way of legal mortgage over the relevant Mortgaged Property; and/or

(d) the Seller would be required to repurchase a Mortgage Loan and its Related Security
in accordance with the terms of the Mortgage Sale Agreement, but such Mortgage
Loan and its Related Security are not capable of being repurchased; in which event
the aggregate Current Balance of the Mortgage Loans constituting the Trust Property
shall be deemed to be reduced for the purposes of the calculation in “G” above by an
amount equal to the Current Balance of the relevant Mortgage Loan (together with
Arrears of Interest and Accrued Interest) which is not capable of being repurchased;
and/or

(e) the Seller breaches any other material warranty under the Mortgage Sale Agreement
and/or (for so long as it is the Administrator) the Administration Agreement, in which
event the aggregate Current Balance of Mortgage Loans constituting the Trust
Property shall be deemed for the purposes of the calculation in “G” above to be
reduced by an amount equivalent to all losses, costs, liabilities, claims, expenses and
damages incurred by the Beneficiaries as a result of such breach.

The reductions and deemed reductions set out in paragraphs (a), (b), (¢), (d) and (e) of this
Clause and any resulting loss shall, subject to Clause 9.1 (/nitial Minimum Seller Share), be
made only to the Seller Share of the Trust Property (or for the purposes of calculating the
Seller Share of the Trust Property as the case may be) until the Seller Share is zero. If at, or
any time after the Initial Closing Date the Mortgages Trustee holds, or there is held to its
order, or it receives, or there is received to its order, any property, interest, right or benefit

. relating to the whole or that portion of any Mortgage Loan and its Related Security which is

or has been subject to any matter described in paragraphs (a) though (d) above and in respect
of which the Seller Share of the Trust Property has been reduced or deemed reduced the
Mortgages Trustee will remit, assign or transfer the same to the Seller, as the case may
require, and until it does so or to the extent that the Mortgage Trustee is unable to effect such
remittance, assignment or transfer, the Mortgages Trustee will hold such property, interest,
right or benefit and/or the proceeds thereof upon trust absolutely for the Seller (separate from
the Mortgages Trust).

Current Seller Share Percentage:

(a) On each Distribution Date, the “Current Seller Share Percentage” will be
calculated by the Cash Manager in respect of the then-current Trust Calculation
Period or the related Interim Calculation Period, as applicable, and the distributions to
be made from the Trust Property on the immediately succeeding Distribution Date,
and will be an amount equal to:

100% - Current Funding Shares Percentage
14
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8.7

8.8

(b)

where the Current Funding Share Percentage is calculated on such Distribution Date
in accordance with Clause 8.2(a) above.

On each Assignment Date, the Cash Manager will recalculate the Current Seller
Share Percentage in respect of the related Interim Calculation Period and the
distributions to be made from the Trust Property on the immediately succeeding
Distribution Date and will be an amount equal to:

100% — Current Funding Share Percentage

where the Current Funding Share Percentage is as calculated on such Assignment
Date in accordance with Clause 8.2(b) above.

Weighted Average Seller Share Percentage: On any Distribution Date in respect of which
the Seller had assigned New Mortgage Loans to the Mortgages Trustee during the Trust
Calculation Period immediately preceding such Distribution Date, the Cash Manager will

calculate (for the sole purpose of making the distributions to be made on such Distribution
Date) the weighted average of the Seller Share Percentages that were calculated previously in
respect of the Revenue Receipts and Principal Receipts received, and Losses sustained, during
each Interim Calculation Period occurring in such immediately preceding Trust Calculation

Period and will be an amount equal to:

(a)

(b)

()

in respect of the distribution of Revenue Receipts to be made on such Distribution
Date:

100% — Weighted Average Funding Share Percentage

where such Weighted Average Funding Share Percentage is as calculated in Clause
8.3(a) above;

in respect of the distribution of Principal Receipts to be made on such Distribution
Date:

100% - Weighted Average Funding Share Percentage

where such Weighted Average Funding Share Percentage is as calculated in Clause
8.3(b) above; and

in respect of the allocation of Losses to be made on such Distribution Date:

100% - Weighted Average Funding Share Percentage

where such Weighted Average Funding Share Percentage is as calculated in Clause
8.3(¢) above.

Current Seller Share:
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8.9

8.10

9.1

(a) On each Distribution Date, the ‘Current Seller Share” will be calculated by the
Cash Manager in respect of the then-current Trust Calculation Period or the related
Interim Calculation Period, as applicable, and will be an amount equal to:

G — Current Funding Share

where “G” has the meaning given in Clause 8.2(a) above, and where “Current
Funding Share™ has the meaning given in Clause 8.4(a) above.

(b) On each Assignment Date, the Current Seller Share will be calculated by the Cash
Manager in respect of the related Interim Calculation Period and will be an amount
equal to:

G — Current Funding Share

where “G” has the meaning given in Clause 8.2(b) above, and where “Current
Funding Share™ has the meaning given in Clause 8.4(b) above.

Funding Share/Seller Share: Neither the Funding Share nor the Seller Share may be
reduced below zero. At all times the Funding Share Percentage and the Seller Share
Percentage shall be equal to 100 per cent. of the Trust Property.

Adjustments on Distribution Dates: In calculating and making the distributions to be made
on each Distribution Date, the Mortgages Trustee will be obliged to and will procure that the
Cash Manager will take account of and make adjustments to such calculations and
distributions in order that:

(a) any increase in the Funding Share as a result of the payment by Funding to the
Mortgages Trustee of any Contribution (excluding any Deferred Contribution) during
the Trust Calculation Period immediately preceding such Distribution Date (or during
any Interim Calculation Period during such Trust Calculation Period) has taken effect
or is deemed to have taken effect as an increase in the Funding Share of the Trust
Property from the date on which such Contribution was paid to the Mortgages Trustee
in accordance with the terms of this Deed; and

(b) any decrease in the Seller Share as a result of the payment to the Seller by the
Mortgages Trustee of any Special Distribution has taken effect or is deemed to have
taken effect as a decrease in the Seller Share of the Trust Property from the date on
which such Special Distribution was paid to the Seller in accordance with the terms
of this Deed.

Minimum Seller Share

Initial Minimum Seller Share: The Seller Share of the Trust Property includes an amount

equal to the Minimum Seller Share. Unless and until the Funding Share of the Trust Property

is in an amount equal to zero, the Seller will not be entitled to receive Principal Receipts

which would reduce the Seller Share of the Trust Property to an amount less than the
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9.2

9.3

10.

10.1

Minimum Seller Share and the Seller consents and directs the Mortgages Trustee accordingly.

Fluctuation of Minimum Seller Share on each Distribution Date:

(a)

At the Initial Closing Date, the Minimum Seller Share will be £50,000,000. The
amount of the Minimum Seller Share will be recalculated on each Distribution Date
in accordance with the following formula:

where:

1l

X+Y+Z

2.0% of the aggregate Current Balance of all Mortgage Loans
comprised in the Trust Property as at the last day of the immediately
preceding Trust Calculation Period,;

the product of: (p x q) x r where:

8%;

the “Flexible Cash Re-Draw Capacity”, being an amount
equal to the difference between (i) the maximum amount of
Cash Re-draws that Borrowers may draw under Flexible
Mortgage Loans included in the Trust Property (whether or
not drawn) as at the last day of the immediately preceding
Trust Calculation Period and (i1) the aggregate Current
Balance of Cash Re-draws which form part of the Trust
Property as at the last day of the immediately preceding Trust
Calculation Period; and

3; and

the aggregate Current Balance of Re-Draws in the Trust Property as
at the last day of the immediately preceding Trust Calculation Period.

Recalculation of Minimum Seller Share following occurrence of exceptional events: The

calculation of the Minimum Seller Share in accordance with Clause 9.2 (Fluctuation of
Minimum Seller Share on each Distribution Date) above will be recalculated by the Cash
Manager with the agreement of the parties hereto subject to the approval of the Rating

Agencies if the Seller merges or otherwise combines its business with another bank or other

financial institution so as to increase the risks associated with Borrowers holding deposits in

Northern Rock accounts.

Distribution of Revenue Receipts

Distribution of Third Party Amounts: Pursuant to the Cash Management Agreement, the
Cash Manager (at the direction of the Mortgages Trustee acting on behalf of the Beneficiaries
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10.2

at their direction and with their consent which is hereby given) will deduct, as and when
identified, Third Party Amounts from the Revenue Receipts standing to the credit of the
Mortgages Trustee GIC Account or other Mortgages Trustee Bank Account, and pay over the
same to the proper recipients thereof. The Mortgages Trustee and the Beneficiaries hereby
consent to such deductions.

Distribution of Mortgages Trustee Available Revenue Receipts: Subject as provided in
Clause 8.8 (Adjustments on Distribution Dates), on each Distribution Date the Cash Manager
(at the direction of the Mortgages Trustee acting on behalf of the Beneficiaries at their
direction and with their consent which is hereby given) will distribute Mortgages Trustee
Available Revenue Receipts as follows:

(a) firstly, in no order of priority between them but in or towards satisfaction pro rata
according to the respective amounts due of:

] any fees, costs, charges, liabilities and expenses then due or to become due to
the Mortgages Trustee under the provisions of this Deed together with (if
applicable) VAT thereon (to the extent not already included) as provided
herein; and

(ii) any amounts due and payable by the Mortgages Trustee to third parties in
respect of the Mortgages Trust but only if incurred without breach by the
Mortgages Trustee of the documents to which it is a party and payment has
not been provided for elsewhere;

(b) secondlv, in no order of priority between them but in or towards satisfaction pro rata
according to the respective amounts due of:

(1) any remuneration then due and payable to the Administrator and any costs,
charges, liabilities and expenses then due or to become due to the
Administrator under the provisions of the Administration Agreement prior to
the immediately succeeding Distribution Date, in each case together with (if
applicable) VAT thereon (to the extent not already included) as provided
therein; and

(1) any remuneration then due and payable to the Cash Manager and any costs,
charges, liabilities and expenses then due or to become due to the Cash
Manager under the provisions of the Cash Management Agreement prior to
the immediately succeeding Distribution Date, in each case together with (if
applicable) VAT thereon (to the extent not already included) as provided
therein;

() thirdlv, in no order of priority between them but in proportion to the respective
amounts due, and subject to the proviso below, to pay Mortgages Trustee Available
Revenue Receipts to:
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(1) (subject as provided in Clause 8.8 (ddjustments on Distribution Dates)) the
Seller in an amount determined by multiplying the total amount of the
remaining Mortgages Trustee Available Revenue Receipts by the Current
Seller Share Percentage of the Trust Property, as determined on the
immediately preceding Distribution Date or, in the case of the first
Distribution Date, the Initial Seller Share Percentage: and

(i) (subject as provided in Clause 8.8 (Adjustments on Distribution Dates))
Funding in an amount equal to:

(A) the lesser of (x) an amount determined by multiplying the total
amount of the remaining Mortgages Trustee Available Revenue
Receipts by the Current Funding Share Percentage of the Trust
Property, as determined on the immediately preceding Distribution
Date or, in the case of the first Distribution Date, the Initial Funding
Share Percentage) and (y) the aggregate of Funding’s revenue
obligations on the immediately succeeding Payment Date under the
relevant Funding Pre-Enforcement Revenue Priority of Payments or
the Funding Post-Enforcement Priority of Payments (but excluding
any principal amount due under any Intercompany Loan and any
amount due under Item (P) of the Funding Pre-Enforcement Revenue
Priority of Payments and/or Item (F) of the Funding Post-
Enforcement Priority of Payments), less

(B) (in each case only to the extent that such amounts of interest or other
income would not otherwise be payable under any Intercompany
Loan made by any Issuer or, as applicable, any Notes issued by any
Issuer, on the immediately succeeding Payment Date) the sum of (i)
interest or other income credited or to be credited to each Funding
Bank Account on the immediately succeeding Payment Date (ii) all
other income (not derived from the distribution of Revenue Receipts
under this Deed) which will constitute Funding Available Revenue
Receipts and/or Issuer Available Revenue Receipts on the
immediately succeeding Payment Date; and

(d) finally, any excess remaining after items (a) to (c¢) above, to which Funding is entitled
(but which as a result of the set-off pursuant to this Deed is not paid to Funding on
such Distribution Date) towards payment of any amounts of Deferred Purchase Price
due to the Seller under the terms of the Mortgage Sale Agreement, which payment
also satisfies Funding’s obligation to pay on such date to the Mortgages Trustee a
Deferred Contribution for the Funding Share of the Trust Property;

PROVIDED THAT if an Assignment Date has occurred during the Trust Calculation Period
immediately preceding such Distribution Date, then the Cash Manager will use (i) the Weighted
Average Seller Share Percentage (instead of the Current Seller Share Percentage) as calculated
pursuant to Clause 8.7(a) above in determining the amount of Mortgages Trustee Available Revenue
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Receipts to distribute to the Seller pursuant to Clause 10.2(¢c)(i) above, and (ii) the Weighted Average
Funding Share Percentage (instead of the Current Funding Share Percentage) as calculated pursuant to
Clause 8.3(a) above in determining the amount of Mortgages Trustee Available Revenue Receipts to
distribute to Funding pursuant to Clause 10.2(c)(ii}(A) above.

11. Distribution of Principal Receipts

11.1  Distribution of Principal Receipts prior to the occurrence of a Trigger Event: Subject as
provided in Clause 8.8 {djustments on Distribution Dates), prior to the occurrence of a
Trigger Event (and whether or not there has been an enforcement of the Funding Security or
any Issuer Security), on each Distribution Date, the Cash Manager (at the direction of the
Mortgages Trustee acting on behalf of the Beneficiaries at their direction and with their
consent which is hereby given) shall, subject to the provisos below, distribute Principal
Receipts as follows:

(a) to the Seller an amount in respect of any Special Distribution (if any) which is then
payable to the Seller under Clause 6.3 (Special Distribution) above;

(b) to Funding an amount in respect of each Issuer which is equal to the lesser of:

(i) the principal amount due on the Intercompany Loan of such Issuer equal to
the Controlled Amortisation Amount due, if any, on the Payment Date
immediately succeeding such Distribution Date; and

(i) an amount equal to:

o . . Outstandirng PrincipalBalanceon suchlssuer's Intercompay Loan
MortgagesTrustee PrincipalReceipisx Current FundingSharePercentagex £ 2 2,

AggregateQutstanding PrincipalBalanceon all Intercompay Loans

(©) to Funding an amount in respect of each Issuer towards any principal amount
remaining due (following the payment to Funding set forth in (b) above) on the
immediately succeeding Payment Date under any Intercompany Loan; and

(d) all remaining Principal Receipts to the Seller (as Beneficiary),

PROVIDED THAT in relation to (a) through (d) above the following rules (the ‘Rules for the
application of Mortgages Trustee Principal Receipts™) shall apply:

(1) If the Notes of any Issuer have become immediately due and payable as a result of the service
of a Note Enforcement Notice or if the Intercompany Loan of any Issuer (and the other
Intercompany Loans of any other Issuers) have become immediately due and payable as a
result of the service of an Intercompany Loan Enforcement Notice, or otherwise upon the
occurrence of any Trigger Event, principal payments in respect of the Intercompany Loan of
that Issuer may be made in excess of any Controlled Amortisation Amount and paragraph
{(b)(i) above shall no longer apply in relation to that Issuer and, except following a Non-Asset
Trigger Event, the amount of Principal Receipts to be distributed to Funding in respect of that
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()

4)

&)

(©)

Issuer on that Distribution Date may not exceed the amount determined under paragraph
(b)(i1) above.

If the Notes of any Issuer have become immediately due and payable as a result of the service
of a Note Enforcement Notice or if the Intercompany Loan of any Issuer (and the other
Intercompany Loans of any other Issuers) have become immediately due and payable as a
result of the service of an Intercompany Loan Enforcement Notice, then for the purpose of
calculating the amount in respect of that Issuer under paragraph (b)(ii) above, that amount
may be reduced to the extent of any remaining amounts standing to the credit of the Issuer
Reserve Ledger and/or the Issuer Liquidity Reserve Ledger (if any) for that Issuer which are
to be utilised on the immediately succeeding Payment Date to repay principal on that Issuer’s
Intercompany Loan, but only to the extent that those amounts would not otherwise be payable
on that Intercompany Loan on that Payment Date.

The amount of Principal Recepts payable to Funding in respect of each Issuer on a
Distribution Date will be reduced in proportion to the aggregate of the Issuer Available
Revenue Receipts of that Issuer which are to be applied on the immediately succeeding
Payment Date in reduction of deficiencies recorded on the Issuer Principal Deficiency Ledger
of that Issuer, but only to the extent that the Issuer Available Revenue Receipts which are to
be so applied on that Payment Date would not otherwise be payable as principal on the
relevant Notes on that Payment Date.

For the purpose of determining the Principal Receipts to be distributed to Funding in respect
of the amount due on the Intercompany Loan of any Issuer under (b) and (c) above, the
Outstanding Principal Balance of that Intercompany Loan shall be deemed to be reduced by
the amount of:

(a) any deficiency recorded on the Issuer Principal Deficiency Ledger of that Issuer as at
that Distribution Date, but only to the extent that such deficiency has arisen under a
result of (i) Losses on the Mortgage Loans allocated by Funding to that Issuer and/or
(ii) the application of Funding Available Principal Receipts to fund the Issuer
Liquidity Reserve Fund of that Issuer but not as a result of any other principal
deficiency of that Issuer; and

(b) the Outstanding Principal Balance as at such Distribution Date of any Special
Repayment Notes issued by that Issuer.

Funding will not be entitled to receive and the Cash Manager shall procure that Funding does
not receive any amount of Principal Receipts from the Mortgages Trustee on a Distribution
Date which is not required by Funding to repay principal falling due on any Intercompany
Loan on the immediately succeeding Payment Date in order to fund payments of principal
falling due on any Notes issued by any Issuer on that Payment date.

The Mortgages Trustee will not distribute any Overpayment (other than a Capital
Overpayment) in respect of any Non-Flexible Mortgage Loan until the first Distribution Date
following December 31 of the year in which such Overpayment is received; provided that if a
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11.2

11.3

12.

Borrower has made an Underpayment of principal in respect of such Non-Flexible Mortgage
Loan following the Overpayment then the Mortgages Trustee will distribute principal in an
amount up to the amount of such Underpayment (but not exceeding the amount of the
Overpayment previously made) on the immediately succeeding Distribution Date.

If an Assignment Date has occurred during the Trust Calculation Period immediately
preceding a Distribution Date, then the Cash Manager shall use the Weighted Average
Funding Share Percentage (instead of the Current Funding Share Percentage) as calculated
pursuant to Clause 8.3(b) above in determining the amount of Mortgages Trustee Principal
Receipts to be distributed to Funding in respect of each Issuer pursuant to Clause 11.1(b)ii)
above.

Distribution of Principal Receipts following the occurrence of an Asset Trigger Event:
After the occurrence of an Asset Trigger Event, the Cash Manager (at the direction of the
Mortgages Trustee acting on behalf of the Beneficiaries at their direction and with their
consent which is hereby given) shall, on each Distribution Date, apply all Principal Receipts
between Funding and the Seller, in no order of priority between them and pro rata according
to the Funding Share Percentage of the Trust Property and the Seller Share Percentage of the
Trust Property respectively (and, for the avoidance of doubt, such payments may reduce the
Seller Share to an amount less than the Minimum Seller Share), PROVIDED THAT if an
Assignment Date has occurred in the Trust Calculation Period immediately preceding any
such Distribution Date, the Cash Manager will apply all Principal Receipts between Funding
and the Seller pro rata according to the Weighted Average Funding Share Percentage (as
calculated pursuant to Clause 8.3(b) above) and Weighted Average Seller Share Percentage
(as calculated pursuant to Clause 8.7(b) above) for such Distribution Date.

Distribution of Principal Receipts following the occurrence of a Non-Asset Trigger Event:
After the occurrence of a Non-Asset Trigger Event and until the occurrence of an Asset
Trigger Event, the Cash Manager (at the direction of the Mortgages Trustee acting on behalf
of the Beneficiaries at their direction and with their consent which is hereby given) shall, on
each Distribution Date, apply all Principal Receipts to Funding until the Funding Share of the
Trust Property has been reduced to zero and shall thereafier, on each Distribution Date, apply
all Principal Receipts to the Seller.

Allocation of Losses

Subject as provided otherwise herein (including Clause 8.4 (Adjustments to Trust Property) of
this Deed), all Losses sustained on the Mortgage Loans during a Trust Calculation Period
shall be applied in reducing pro rata both the Funding Share and the Seller Share of the Trust
Property on the Distribution Date immediately succeeding such Trust Calculation Period by
multiplying the Losses sustained in such relevant Trust Calculation Period by the Current
Funding Share Percentage (as calculated on the Distribution Date immediately preceding such
Trust Calculation Period), PROVIDED THAT, if during the Trust Calculation Period
immediately preceding a Distribution Date the Seller had assigned New Mortgage Loans to
the Mortgages Trustee, such Losses shall be multiplied by the Weighted Average Funding
Share Percentage (as calculated on such Distribution Date pursuant to Clause 8.3(c) above)
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13.

13.1

13.2

14,

15.

rather than the Current Funding Share Percentage. The remainder of such Losses shall be
allocated to the Seller.

Overpayments

Non-Flexible Mortgage Loans: The Mortgages Trustee shall not distribute to the
Beneficiaries any Overpayment in respect of any Non-Flexible Mortgage Loan which does
not constitute a Capital Payment until the first Distribution Date following 31°" December of
the year in which such Overpayment is received, save to the extent that any such
Overpayment by a Borrower is applied in reduction of an Underpayment by such Borrower in
respect of such Mortgage Loan prior to such date. Any such Overpayment shall be retained in
the Mortgages Trustee GIC Account and the Cash Manager will maintain a separate ledger to
record its receipt and subsequent payment from time to time. Where any such Overpayment
has been made in error the Cash Manager and/or the Administrator will be authorised to
refund the amount of such Overpayment to the relevant Borrower at any time prior to 31%
December of the year in which such Overpayment was made.

Flexible Mortgage Loans: Overpayments in respect of any Flexible Mortgage Loan will not
be retained in the Mortgages Trustee GIC Account but will be distributed to the Beneficiaries
on the immediately succeeding Distribution Date as Principal Receipts.

Arrears

The aggregate Current Balance of the Mortgage Loans in the Mortgages Trust will be
increased at any time by the amount in which the Mortgage Loans that have been assigned to
the Mortgages Trust are in arrears and those arrears have been capitalised. Such increase shall
be allocated to the Beneficiaries at any time in proportion to their respective percentage
shares in the Trust Property as determined in respect of the Trust Calculation Period or
Interim Calculation Period, as the case may be, in which the arrears occur.

Ledgers

The Mortgages Trustee shall maintain, or shall procure that the Cash Manager shall maintain,
the following Mortgages Trustee Ledgers:

(a) the Principal Ledger, which shall record all receipts of Principal Receipts and
distribution of the same to Funding and the Seller;

(b) the Revenue Ledger, which shall record all receipts of Revenue Receipts and
distribution of the same in accordance with this Deed;

(c) the Losses Ledger, which shall record Losses in relation to the Mortgage Loans;

(d) the Funding Share/Seller Share Ledger which shall record the Funding Share, the
Seller Share of the Trust Property, the Funding Share Percentage and the Seller Share
Percentage;
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16.1

16.2

17.

17.1

17.2

(e) the Overpayments Ledger; which shall be divided into sub ledgers to record (i)
Overpayments on Non-Flexible Mortgage Loans received into and paid out of the
Mortgages Trustee GIC Account from time to time and (ii) Overpayments on Flexible
Mortgage Loans;

() the Non-Flexible Underpayments Ledger; which shall record Underpayments on
Non-Flexible Mortgage Loans from time to time;

(2) the Re-Draw Ledger, which shall be divided into sub ledgers to record (i) Cash Re-
Draws made in respect of Flexible Mortgage Loans and (i) Non-Cash Re-Draws
made in respect of Flexible Mortgage Loans; and

(h) the Contributions Ledger, which will be divided into sub ledgers to record (i) the
making by Funding of Contributions to the Mortgages Trust, (ii) the making by the
Seller of Contributions to the Mortgages Trust and the application of such
Contributions by the Mortgages Trustee in payment to the Seller of (a) amounts of
Initial Purchase Price for the sale of any New Mortgage Portfolio which is acquired
by the Mortgages Trustee from the Seller under the provisions of the Mortgage Sale
Agreement or (b) amounts of Deferred Purchase Price in accordance with the
Mortgage Sale Agreement or (c) any Special Distribution in accordance with the
Mortgages Trust Deed.

Fees and Expenses of the Mortgages Trustee

Remuneration: The Mortgages Trustee shall be entitled to charge and be remunerated for the
work undertaken by it as trustee of the trusts created by this Deed. The remuneration shall be
on such terms (if any) as the Mortgages Trustee may from time to time agree with the
Beneficiaries in writing.

Expenses and Liabilities: Each Beneficiary shall indemnify the Mortgages Trustee from
time to time with such regularity as is reasonably agreed between the parties, in respect of the
Funding Share and the Seller Share, respectively, of the documentable costs, expenses and/or
liabilities directly and properly incurred by the Mortgages Trustee in performing its
obligations hereunder or otherwise in acting as trustee in accordance with the terms of this
Deed and the other Transaction Documents to which the Mortgages Trustee is a party
inclusive (if applicable) of any amounts in respect of Irrecoverable VAT incurred in respect
of such costs and expenses.

Directions from Beneficiaries

Administration Agreement and Cash Management Agreement: On the Initial Closing Date
the Mortgages Trustee shall enter into the Administration Agreement and the Cash
Management Agreement.

Directions from Beneficiaries: Subject to Clause 17.3 (No Breach) below, the Mortgages

Trustee covenants with the Beneficiaries that the Mortgages Trustee shall take all necessary

steps and do everything which both Funding and the Seller (acting together) may reasonably
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17.3

17.4

17.5

18.

19.

request or direct it to do in order to give effect to the terms of this Deed or the other
Transaction Documents to which the Mortgages Trustee is a party; provided that at any time
after the Funding Share has been reduced to zero the Mortgages Trustee shall not be required
to act at the direction of both Funding and the Seller (acting together) and shall instead act in
accordance with any direction given solely by the Seller.

No breach: Each of Funding and the Seller covenant with each other and with the Mortgage
Trustee that neither shall direct or request the Mortgages Trustee to do any act or thing which
breaches the terms of, or is otherwise expressly dealt with (such that the Mortgages Trustee
has no discretion) under any of the Transaction Documents.

No requirement to act: The Mortgages Trustee will not be bound and shall have no power to
take any proceedings, actions or steps under or in connection with any of this Deed or the
other Transaction Documents to which it is a party unless:

(a) it shall have been directed to do so by the Beneficiaries or it is required to do so under
any express provision of this Deed or the other Transaction Documents (but subject to
Clause 17.2 (Directions from Beneficiaries) in respect of conflict of directions); and

(b) it shall have been indemnified to its satisfaction against all liabilities, proceedings,
claims and demands to which it may be or become liable and all costs, charges and
expenses which may be incurred by it in connection therewith and the terms of such
indemnity may include the provision of a fighting fund, non-recourse loan or other
similar arrangement.

Covenant of the Mortgages Trustee: Subject to Clause 17.2 (Directions from Beneficiaries)
the Mortgages Trustee covenants with each of the Seller and Funding to exercise all of its
rights arising under or in respect of the Trust Property (including without limitation any rights
of enforcement) for the benefit of and on behalf of the Beneficiaries.

Early Termination of the Mortgages Trust

Prior to its termination in accordance with Clause 26 (Termination), the Mortgages Trust
constituted by this Deed may be terminated at the option of the Seller, following a request in
writing by the Seller to the Mortgages Trustee (which shall be copied to Funding and the
Cash Manager) at any time on or after the date on which all of the Intercompany Loans have
been repaid in full or there is no further claim under any Intercompany Loan and/or the
Funding Share of the Trust Property is reduced to zero or such other date as may be agreed in
writing between the Mortgages Trustee, Funding and the Seller.

Audit of Mortgage Loans constituting the Trust Property

If the long term, unsecured, unguaranteed and unsubordinated debt obligations of the Seller

fall below A3 by Moody’s then, if required by Moody’s, the Beneficiaries shall appoint a firm

of independent auditors (approved by the Rating Agencies) to determine whether the

Mortgage Loans and their Related Security (or any part of them) constituting the Trust

Property complied with the representations and warranties set out in Schedule 1
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20.1

20.2

21.

21.1

21.2

(Representations and Warranties) of the Mortgage Sale Agreement as at the date such
Mortgage Loans were assigned to the Mortgages Trustee. The costs of such independent
auditors shall be borne by the Beneficiaries pro rata according to their respective current
percentage shares in the Trust Property.

Transfers

Funding shall not assign: Subject to the right of Funding to assign by way of security its
right, title, benefit and interest in the Trust Property and/or under this Deed to the Security
Trustee under the Funding Deed of Charge and subject to the right of the Security Trustee or a
Receiver to sell the Funding Share of the Trust Property and/or such right and interest under
this Deed following the service of an Intercompany Loan Enforcement Notice (which right is
hereby conferred), Funding covenants with the Seller that it shall not, and shall not purport to,
sell, assign, transfer, convey, charge, declare a trust over, create any beneficial interest in, or
otherwise dispose of the Funding Share in the Trust Property, or any of Funding’s rights, title,
interest or benefit in any of the Mortgage Portfolio or the Trust Property.

Seller shall not assign: The Seller covenants with Funding that it shall not, and shall not
purport to, sell, assign, transfer, convey, charge, declare a trust over, create any beneficial
interest in, or otherwise dispose of the Seller Share in the Trust Property or any of the Seller’s
rights, title, interest or benefit in the Trust Property, other than pursuant to the Transaction
Documents.

Representations and Covenants

Representations: On the date hereof, each of the parties to this Deed makes the
representations and warranties set out in Schedule 1 to this Deed to each of the other parties
hereto.

Covenants of the Mortgages Trustee: Save with the prior written consent of or at the
direction of the Beneficiaries or as provided in or envisaged by this Deed and/or the other
Transaction Documents, the Mortgages Trustee shall not, so long as it is acting as Mortgages
Trustee hereunder:

(a) Negative Pledge: create or permit to subsist any mortgage, pledge, lien, charge or
other security interest whatsoever (unless arising by operation of law), upon the
whole or any part of its assets (including any uncalled capital) or its undertakings
(present or future) or (to the extent that it is within the control of the Mortgages
Trustee) upon the whole or any part of the Trust Property;

{b) Disposal: transfer, sell, lend, part with or otherwise dispose of, or deal with, or grant
any option or present or future right to acquire any of its assets or undertakings or (to
the extent that it is within the control of the Mortgages Trustee) the Trust Property or
any interest, estate, right, title or benefit therein or thereto or agree or attempt or
purport to do so;
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221

222

23.

(c) Equitable Interest: knowingly permit any person other than the Beneficiaries to have
any equitable interest in any of its assets or undertakings or (to the extent that it is
within the control of the Mortgages Trustee) the Trust Property or any interest, estate,
right, title or benefit therein;

(d) Bank Accounts: have an interest in any bank account, other than as set out in the
Transaction Documents.

(e) Restrictions on Activities: carry on any business other than as described in this Deed
and the Transaction Documents;

D Borrowings: incur any indebtedness in respect of borrowed money whatsoever or
give any guarantee or indemnity in respect of any such indebtedness;

(g) Merger: consolidate or merge with any other person or convey or transfer its
properties or assets substantially or as an entirety to any other person;

(h) Premises or Employvees: have any premises or employees or subsidiaries; or
() Further shares: issue any further shares;
) United States activities: engage in any activities in the United States (directly or

through agents) or derive any income from United States sources as determined under
United States income tax principles or hold any property if doing so would cause it to
be engaged or deemed to be engaged in a trade or business within the United States as
determined under United States tax principles.

Power to Delegate

Power to delegate: Subject to Clause 22.2 (No further appointments), the Mortgages Trustee
may (notwithstanding any rule of law or equity to the contrary) delegate (revocably or
irrevocably and for a limited or unlimited period of time) the performance of all or any of its
obligations and the exercise of all or any of its powers under this Deed or imposed or
conferred on it by law or otherwise to any person or body of persons fluctuating in number
selected by it and any such delegation may be by power of attorney or in such other manner
as the Mortgages Trustee may think fit and may be made upon such terms and conditions
(including the power to sub-delegate) as the Mortgages Trustee may think fit.

No further appointments: Notwithstanding the provisions of Clause 22.1 (Power to
delegate), the Mortgages Trustee shall not appoint any agent, attorney or other delegate
having power to act in respect of the Trust Property unless it is directed in writing to do so by
the Beneficiaries. The appointment of any agent, attorney or other delegate hereunder above
shall terminate immediately upon the occurrence of a Trigger Event.

Powers of Investment

27

142




24,

24.1

242

243

24.4

24.5

24.6

The Mortgages Trustee may invest, and may appoint the Cash Manager to invest on its behalf,
any amounts standing to the credit of the Mortgages Trustee Tranmsaction Account in
Authorised Investments. Save as expressly provided in this Deed, the Mortgages Trustee
Guaranteed Investment Contract and the Bank Account Agreement, the Mortgages Trustee
shall have no further or other powers of investment with respect to the Trust Property and (to
the extent permitted by applicable law) the Trustee Act 2000 shall not nor shall any other
provision relating to trustee powers of investment implied by statute or general law shall
apply to the Mortgages Trust.

Other Provisions regarding the Mortgages Trustee

No action to impair Trust Property: Except for actions expressly authorised by this Deed,
the Mortgages Trustee shall take no action reasonably likely to impair the interests of the
Beneficiaries in any Trust Property now existing or hereafter created or to impair the value of
any Mortgage Loan or its Related Security subject to the Mortgages Trust.

Litigation: The Mortgages Trustee must not prosecute or defend any legal or other
proceedings anywhere in the world (at the cost of the Trust Property) unless it obtains legal or
other advice that it is in the interests of the Beneficiaries to do so.

No Implied Duties: The duties and obligations of the Mortgages Trustee under the
Mortgages Trust shall be determined solely by the express provisions of this Deed (but
without prejudice to the duties and obligations of the Mortgages Trustee under any of the
other Transaction Documents). The Mortgages Trustee shall not be liable under this Deed
except for the performance of such duties and obligations as shall be specifically set forth in
this Deed. No implied covenants or obligations shall be read into this Deed against the
Mortgages Trustee, and the permissible right of the Mortgages Trustee to do things set out in
this Deed shall not be construed as a duty.

No Liability: Neither the Mortgages Trustee, Funding (in its capacity as a Beneficiary
hereunder) nor the Seller (in its capacity as a Beneficiary hereunder) shall be liable to each
other, in the absence of wilful default, gross negligence or breach of the terms of this Deed, in
respect of any loss or damage which arises out of the exercise or attempted or purported
exercise or failure to exercise any of their respective powers.

Reliance on Certificates: The Mortgages Trustee may rely on and shall be protected in
acting on, or in refraining from acting in accordance with, any resolution, officer’s certificate,
certificate of auditors or any other certificate, statement, instrument, opinion, report, notice,
request, consent, order, appraisal, bond or other paper or document believed by it to be
genuine and to have been signed or presented to it pursuant to the Transaction Documents by
the proper party or parties.

Reliance on Third Parties: The Mortgages Trustee may, in relation to these presents, act on
the opinion or advice of or a certificate or any information obtained from any lawyer, banker,
valuer, broker, accountant, financial adviser, securities dealer, merchant bank, computer
consultant or other expert in the United Kingdom or elsewhere and shall not, provided that it
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25.

25.1

25.2

26.

27.

28.

29.

shall not have acted fraudulently or in breach of any of the provisions of the Transaction
Documents, be responsible for any loss occasioned by so acting. Any such opinion, advice,
certificate or information may be sent or obtained by letter, telemessage, telex, cable or
facsimile device and the Mortgages Trustee shall not be liable for acting on any opinion,
advice, certificate or information purporting to be so conveyed although the same shall
contain some error or shall not be authentic, provided that such error or lack of authenticity
shall not be manifest.

No retirement of Mortgages Trustee

No Retirement: The Mortgages Trustee shall not, and shall not purport to, retire as the
trustee of the Mortgages Trust or appoint any additional trustee of the Mortgages Trust and
shall have no power to retire or appoint any additional trustee under the Trustee Act 1925 or
otherwise.

No Replacement: Neither the Seller nor Funding shall at any time remove or purport to
remove and/or replace the Mortgages Trustee as the trustee of the Mortgages Trust.

No Termination: Prior to the payment by Funding of all amounts owing under the
Intercompany Loan Agreements and under the Transaction Documents, neither the Seller nor
Funding shall at any time, except in accordance with the provisions of Clause 18 Early
Termination of the Mortgages Trust) and Clause 26 (Termination), terminate or purport to
terminate the Mortgages Trust and, in particular, but without prejudice to the generality of the
foregoing, the Seller and Funding shall not in reliance on their absolute beneficial interests in
the Trust Property call for the transfer to them or vesting in them of the legal estate in all or
any part of the Trust Property.

Termination

Subject to Clause 18 (Early Termination of the Mortgages Trust), the Mortgages Trust hereby
constituted shall terminate upon the date upon which the Trust Property is zero.

Further Assurances

The parties agree that they will co-operate fully to do all such further acts and things and
execute any further documents as may be necessary or desirable to give full effect to the
arrangements contemplated by this Deed.

No Partnership or Agency

Nothing in this Deed shall be taken to constitute or create a partnership between any of the
parties to this Deed or to make or appoint the Seller the agent of Funding (or vice versa).

Calculations
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30.

30.1

30.2

31.

In the absence of manifest error, any determination or calculation by or on behalf of the
Mortgages Trustee in connection with the provisions of this Deed shall be deemed to be
conclusive.

Confidentiality

General Obligation of Confidentiality: Unless otherwise required by applicable law, and
subject to Clause 30.2 (Exceptions) below, each of the parties agrees to maintain the
confidentiality of this Deed in its communications with third parties and otherwise. None of
the parties shall disclose to any person any information relating to the business, finances or
other matters of a confidential nature of or relating to any other party to this Deed or any of
the Transaction Documents which it may have obtained as a result of having entered into this

Deed or otherwise.

Exceptions: The provisions of Clause 30.1 (General Obligation of Confidentiality) above
shall not apply:

(a) to the disclosure of any information to -any person who is a party to any of the
Transaction Documents as expressly permitted by the Transaction Documents;

(b) to the disclosure of any information which is or becomes public knowledge otherwise
than as a result of the wrongful conduct of the recipient;

(c) to the extent that the recipient is required to disclose the same pursuant to any law or
order of any court or pursuant to any direction or requirement (whether or not having
the force of law) of any central bank or any governmental or other regulatory or
Taxation authority;

(d) to the disclosure of any information to professional advisers who receive the same
under a duty of confidentiality;

(e) to the disclosure of any information with the consent of the parties hereto;

(f) to the disclosure to the Rating Agencies or any of them of such information as may be
requested by any of them for the purposes of setting or reviewing the rating assigned
to the Notes (or any of them), provided that no information which would disclose the
identity of a Borrower shall be disclosed to the Rating Agencies or any of them;

(2) to the disclosure of any information disclosed to a prospective assignee of Funding
(provided that it is disclosed on the basis that the recipient will hold it confidential);
or

(h) to any disclosure for the purposes of collecting in or enforcing the Trust Property or
any of it.

Perpetuity Period
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32.1

322
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The perpetuity period for the purposes of this Mortgages Trust Deed shall be the period of 80
years commencing on the date hereof.

Non Petition Covenant; Limited Recourse

Non Petition Covenant: Each of the parties hereto hereby agrees that it shall not institute
against either Funding or the Mortgages Trustee any winding-up, administration, insolvency
or similar proceedings so long as any sum is outstanding under any Intercompany Loan
Agreement of any Issuer or for two years plus one day since the last day on which any such
sum was outstanding.

Limited Recourse: Each of the parties hereto agrees that:

(a) in relation to the Mortgages Trustee, any amount payable by the Mortgages Trustee to
any other party to this Deed under this Deed not being an amount payable out of the
Trust Property in accordance with the terms of this Deed shall only be payable to the
extent that on that date the Mortgages Trustee has sufficient funds to pay such
amount out of fees paid to it under this Deed; and

(b) in relation to Funding:

® only the Security Trustee may enforce the security created in favour of the
Security Trustee under the Funding Deed of Charge in accordance with the
provisions thereof;

(i) notwithstanding any other provision of this Deed or any other Transaction
Document, no sum due or owing to any party to this Deed from or by
Funding under this Deed shall be payable by Funding except to the extent
that Funding has sufficient funds available or (following enforcement of the
Funding Security) the Security Trustee has realised sufficient funds from the
Funding Security to pay such sum subject to and in accordance with the
relevant Funding Priority of Payments and provided that all liabilities of
Funding required to be paid in priority thereto or pari passu therewith
pursuant to such Funding Priority of Payments have been paid, discharged
and/or otherwise provided for in full; and

(iit) it shall not take any steps for the purpose of recovering any amount payable
by Funding or enforcing any rights arising out of this Deed against Funding
otherwise than in accordance with the Funding Deed of Charge.

Corporate Obligations: To the extent permitted by law, no recourse under any obligation,
covenant, or agreement of any person contained in this Deed shall be had agamst any
shareholder, officer or director of such person as such, by the enforcement of any assessment
or by any legal proceeding, by virtue of any statute or otherwise; it being expressly agreed
and understood that this Deed is a corporate obligation of each person expressed to be a party
hereto and no personal liability shall attach to or be incurred by the shareholders, officers,
agents or directors of such person as such, or any of them, under or by reason of any of the
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33.1

33.2
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34.

obligations, covenants or agreements of such person contained in this Deed, or implied
therefrom, and that any and all personal liability for breaches by such person of any of such
obligations, covenants or agreements, either under any applicable law or by statute or
constitution, of every such shareholder, officer, agent or director is hereby expressly waived
by each person expressed to be a party hereto as a condition of and consideration for the
execution of this Deed.

Amendments and Waiver

Entire Agreement:. This Deed sets out the entire agreement and understanding between the
parties with respect to the subject matter of this Deed superseding all prior oral or written
understandings other than the other Transaction Documents.

Amendments and Waiver: No amendment or waiver of any provision of this Deed nor
consent to any departure by any of the parties therefrom shall in any event be effective unless
the same shall be in writing and signed by each of the parties hereto. In the case of a waiver
or consent, such waiver or consent shall be effective only in the specific instance and as
against the party or parties giving it for the specific purpose for which it is given.

Rights cumulative: The respective rights of each of the parties to this Deed are cumulative
and may be exercised as often as they consider appropriate. No failure on the part of any party
to exercise, and no delay in exercising, any right hereunder shall operate as a waiver thereof,
nor shall any single or partial exercise of any such right preclude any other or further exercise
thereof or the exercise of any other right. The remedies in this Deed are cumulative and not
exclusive of any remedies provided by law,

Notices

Any notices or other communication or document to be given or delivered pursuant to this
Deed to any of the parties hereto shall be sufficiently served if sent by prepaid first class post,
by hand or by facsimile transmission and shall be deemed to be given (in the case of facsimile
transmission) when despatched or (where delivered by hand) on the day of delivery if
delivered before 17.00 hours on a London Business Day or on the next London Business Day
if delivered thereafter or (in the case of first class post) when it would be received in the
ordinary course of the post and shall be sent:

(a) in the case of the Seller, to Northern Rock ple, Northern Rock House, Gosforth,
Newcastle upon Tyne NE3 4PL (facsimile number 0191 213 2203) for the attention

of the Group Secretary;

(b)y in the case of the Mortgages Trustee, to Granite Finance Trustees Limited, 22
Grenville Street, St. Helier, Jersey JE4 8PX, Channel Islands (facsimile number
01534-609333) for the attention of the Company Secretary (with a copy to the Seller

in accordance with (a) above);

(¢) in the case of Funding, to Granite Finance Funding Limited, 4" Floor, 35 New Bridge
Street, Blackfriars, London EC4V 6BW (facsimile number 020 7332 6199) for the
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36.1

36.2

37.
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attention of the Company Secretary (with a copy to the Seller in accordance with (a)
above);

(d) in the case of the Security Trustee, to The Bank of New York, 48" Floor, One Canada
Square, London E14 5AL (facsimile number 020 7964 6399) for the attention of the
Global Structured Finance (Corporate Trust);

(e) in the case of the Fitch Ratings Ltd, to Fitch Ratings Ltd, Eldon House, 2 Eldon
Street, London EC2M 7UA (facsimile number 020 7417 6262) for the attention of
European Structured Finance Surveillance;

(H in the case of Moody's, to Moody's, 1st Floor, 2 Minster Court, Mincing Lane,
London EC3R 7XB (facsimile number 020 7772 5400) for the attention of David
Harrison (with a copy to the Seller in accordance with (a) above);

(2) in the case of Standard & Poor's, to Standard & Poor's, Garden House, 18 Finsbury
Circus, London EC2M 7NJ (facsimile number 020 7826 3598) for the attention of
Heather Dyke (with a copy to the Seller in accordance with (a) above),

or to such other address or facsimile number or for the attention of such other person or entity
as may from time to time be notified by any party to the others by fifteen days prior written
notice in accordance with the provisions of this Clause 34.

Third Party Rights

A person who is not a party to this Deed may not enforce any of its terms under the Contracts
(Rights of Third Parties) Act 1999, but this shall not affect any right or remedy of a third
party which exists or is available apart from that Act.

Execution in Counterparts; Severability

Counterparts: This Deed may be executed in any number of counterparts (manually or by
facsimile) and by different parties hereto in separate counterparts, each of which when so
executed shall be deemed to be an original and all of which when taken together shall
constitute one and the same instrument.

Severability: Where any provision in or obligation under this Deed shall be invalid, illegal or
unenforceable in any jurisdiction, the validity, legality and enforceability of the remaining
provisions or obligations under this Deed, or of such provision or obligation in any other
jurisdiction, shall not be affected or impaired thereby.

Governing Law and Submission to Jurisdiction

Governing Law: This Deed is governed by, and shall be construed in accordance with,
English law.

Submission to Jurisdiction: Each of the parties hereto irrevocably agrees that the courts of
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374

England shall have jurisdiction to hear and determine any suit, action or proceeding, and to
settle any disputes, which may arise out of or in connection with this Deed and, for such
purposes, irrevocably submits to the jurisdiction of such courts.

Process Agent: The Mortgages Trustee irrevocably and unconditionally appoints Mourant &
Co. Capital (SPV) Limited at Fourth Floor, New Bridge Street, Blackfriars, London EC4V
6BW or otherwise at its registered office for the time being as its agent for service of process
in England in respect of any proceedings in respect of this Agreement and undertakes that in
the event of Mourant & Co. Capital (SPV) Limited ceasing so to act it will appoint another
person with a registered office in London as its agent for service of process.

Forum: Each of the parties hereto irrevocably waives any objection which it might now or
hereafter have to the courts of England being nominated as the forum to hear and determine
any Proceedings and to settle any disputes, and agrees not to claim that any such court is not a
convenient or appropriate forum.
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SCHEDULE 1
REPRESENTATIONS AND WARRANTIES

Status: It is duly incorporated and registered under the laws of the jurisdiction in which it is
incorporated, capable of being sued in its own right and not subject to any immunity from any
proceedings, and it has the power to own its property and assets and to carry on its business as
it is being conducted.

Powers and authority: It has the power to enter into, perform and deliver, and has taken all
necessary corporate and other action to authorise the execution, delivery and performance by
it of each of the Transaction Documents to which it is or will be a party, and each such
Transaction Document has been duly executed and delivered by it.

Legal validity: Each Transaction Document to which it is or will be a party constitutes or
when executed in accordance with its terms will constitute its legal, valid and binding
obligation.

Non-conflict: The execution by it of each of the Transaction Documents to which it is a
party and the exercise by it of its rights and the performance of its obligations under such
Transaction Documents will not:

(a) conflict with any document which is binding upon it or any of its assets;
(b) conflict with its constitutional documents; or
(c) conflict with any law, regulation or official or judicial order of any government,

governmental body or court, domestic or foreign, having jurisdiction over it.

No litigation: It is not a party to any material litigation, arbitration or administrative
proceedings and, to its knowledge, no material litigation, arbitration or administrative
proceedings are pending or threatened against it.

Consents and Licences: All governmental consents, licences and other approvals and
authorisations required in connection with the entry into, performance, validity and
enforceability of, and the transactions contemplated by, the Transaction Documents have been
obtained or effected (as appropriate) and are in full force and effect.
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EXECUTION PAGE

as Seller

EXECUTED AS A DEED

under THE COMMON SEAL of
NORTHERN ROCK PLC

affixed by order of the Board of Directors

in the presence of:

Authorised Signatory

Name:

Title:

Authorised Signatory

Name:

Title:

as Cash Manager

EXECUTED AS A DEED

under THE COMMON SEAL of
NORTHERN ROCK PLC

affixed by order of the Board of Directors
in the presence of:

Authorised Signatory

Name:

Title:
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as Beneficiary

EXECUTED AS A DEED

under THE COMMON SEAL of
NORTHERN ROCK PLC

affixed by order of the Board of Directors
in the presence of:

Authorised Signatory

Name:

Title:

EXECUTED AS A DEED by
GRANITE FINANCE TRUSTEES LIMITED
acting by:

Director

Name:

Title:

Director/Secretary
Name:

Title:
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EXECUTED AS A DEED by
GRANITE FINANCE FUNDING LIMITED

acting by:

Director

Name:

Title:

Director/Secretary

Name:

Title:

EXECUTED AS A DEED by

GRANITE FINANCE FUNDING LIMITED
acting by:

Director

Name:

Title:

Director/Secretary
Name:

Title:

UK! 528001vs
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EXHIBIT 4.3

Amended and Restated Mortgage Sale Agreement
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Execution Copy

Dated 20 March 2002

NORTHERN ROCK PLC

as Seller
-and —

GRANITE FINANCE TRUSTEES LIMITED

as Mortgages Trustee

-and —

GRANITE FINANCE FUNDING LIMITED
- and —

THE BANK OF NEW YORK

as Security Trustee

THIRD AMENDED
MORTGAGE SALE AGREEMENT

SIDLEY AUSTIN BROWN & WOOD

1 THREADNEEDLE STREET
LONDON EC2R 8AW
TELEPHONE 020 7360 3600
FACSIMILE 020 7626 7937
REF:528003V5
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THIS THIRD AMENDED MORTGAGE SALE AGREEMENT DATED 20 MARCH 2002
FURTHER AMENDS AND RESTATES THE MORTGAGE SALE AGREEMENT DATED 26
MARCH 2001 BETWEEN:

()

@)

)

)

NORTHERN ROCK PLC (registered number 3273685), a public limited company
incorporated under the laws of England and Wales, whose registered office is at Northern
Rock House, Gosforth, Newcastle upon Tyne NE3 4PL (“Northern Rock” or the “Seller’);

GRANITE FINANCE TRUSTEES LIMITED (registered number 79309), a private limited
company incorporated under the laws of Jersey, whose registered office is at 22 Grenville
Street, St. Helier, Jersey JE4 8PX, Channel Islands (the “Mortgages Trustee”);

GRANITE FINANCE FUNDING LIMITED (registered number 79308), a private limited
company incorporated under the laws of Jersey, but acting out of its branch office established
in England (registered overseas company number FC022999 and branch number BR005916)
at 4™ Floor, 35 New Bridge Street, Blackfriars, London EC4V 6BW (“Funding”, and
together with the Seller, the “Beneficiaries™); and

THE BANK OF NEW YORK (the “Security Trustee”, which expression where the context
permits shall include such company or person and all other companies or persons for the time
being acting as the trustee or trustees under the Mortgages Trust Deed) whose principal office
is at One Canada Square, 48" Floor, London E14 5AL.

WHEREAS:

(A)

(B)

(©€)

The Seller carries on the business ¢nter alia) of originating mortgage loans secured on
residential properties in England and Wales.

The Seller has agreed to assign to the Mortgages Trustee certain mortgage loans, together
with the benefit of the related security for the same, on the terms and subject to, the
conditions set out in this Mortgage Sale Agreement (the “Agreement”).

The Mortgages Trustee has agreed to hold certain of the above mentioned mortgage loans as
bare trustee for the Beneficiaries upon, with and subject to the trusts, powers and provisions
of the Mortgages Trust Deed.

IT IS HEREBY AGREED AS FOLLOWS:

1.1.

Definitions and Construction

The provisions of the Master Definitions Schedule as amended and restated by (and appearing
in Appendix 1 to) the Master Definitions Schedule Second Amendment and Restatement
Deed made on 20 March 2002 between, among others, the Seller, Funding and the Mortgages
Trustee (as the same have been and may be amended, varied or supplemented from time to
time with the consent of the parties hereto) are expressly and specifically incorporated into
and shall apply to this Agreement.
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2.1

2.2

3.1

Sale and Purchase of Initial Mortgage Portfolio

Agreement to Assign: Subject to Clause 2.2 (Conditions), in consideration of the Purchase
Price for the Initial Mortgage Portfolio (which shall be paid in accordance with Clause 3.3
(Effect of Pavment of Initial Purchase Price)) and the covenant of the Mortgages Trustee to
hold the Trust Property upon trust for the Seller and Funding as beneficiaries of the
Mortgages Trust upon, with and subject to all the trusts, powers and provisions of the
Mortgages Trust Deed and the Mortgages Trustee’s agreement in Clause 3.5 (Earlv
Repavment Charges) to re-assign the benefit of such Early Repayment Charges, the Seller
hereby agrees to assign the Initial Mortgage Portfolio to the Mortgages Trustee on the Initial
Closing Date with full title guarantee.

Conditions: The obligation of the Seller under Clause 2.1 (Agreement to Assign) shall be
subject to and conditional upon:

(a) the issue by the First Issuer of the Notes on the Initial Closing Date and the
borrowing by Funding of the amount provided for under the First Issuer
Intercompany Loan Agreement;

(b) the constitution of the Mortgages Trust on or prior to the Initial Closing Date;

(c) the Transaction Documents having been executed and delivered by the parties thereto
on or before the Initial Closing Date or, in the case of any Transaction Documents
which are to be executed immediately after the Initial Closing Date, the same having
been executed and being available for delivery and none of the parties knowing of
any reason why the same should not be delivered immediately thereafter;

(d) the payment of the Initial Contribution by Funding to the Mortgages Trustee in
accordance with the terms of the Mortgages Trust Deed; and

the payment of the Initial Purchase Price by the Mortgages Trustee to the Seller in accordance
with paragraph (a) of Clause 3.2 (Purchase Price).

Initial Closing Date

Initial Closing and Conditions Precedent. A meeting shall take place on the Initial Closing
Date at the offices of Brown & Wood, 7 Princes Street, Princes Court, London EC2R 8AQ, or
such offices as the parties may agree, at which the Seller shall deliver to the Security Trustee
(upon request), Funding and the Mortgages Trustee or the representative of such party (or
procure such delivery to such party of) the following documents:

(a) an original power of attorney in the form set out in Schedule 10 (Power of Atrorney in
Jfavour of the Mortgages Trustee, Funding and the Security Trustee) duly executed by
the Seller;

(b) a certificate of solvency in relation to the Seller dated as at the Initial Closing Date
(in the form of the agreed draft) duly executed by the Seller;
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(c)
(d)

(e)

a list of the Mortgage Loans in the Initial Mortgage Portfolio;

an assignment of the Insurance Contracts to the extent that such Insurance Contracts
relate to the Initial Mortgage Portfolio in the form set out in Schedule 3 (4ssignment
of Insurance Contracts) duly executed by the Seller; and

a certified copy of the board minutes of the securitisation sub-committee of the Seller
authorising its duly appointed representatives to agree the sale and assignment of the
Inittal Mortgage Portfolio and authorising the execution and performance of this
Agreement, the Mortgages Trust Deed, the Administration Agreement, the other
Transaction Documents and all of the documentation to be entered into pursuant to
the Transaction Documents.

Purchase Price. Subject to fulfilment of the conditions referred to in paragraphs (a) to (and
inciuding) (d) of Clause 2.2 Conditions) and Clause 3.1 (nitial Closing and Conditions
Precedent), the Mortgages Trustee shall pay the Purchase Price for the Initial Mortgage
Portfolio to the Seller, in the manner that the Seller directs, for value, as follows:

(a)

(b)

(c)

the Initial Purchase Price for the Initial Mortgage Portfolio shall be paid by the
Mortgages Trustee to the Seller on the Initial Closing Date (which Initial Purchase
Price shall be paid by the Mortgages Trustee from funds received by the Mortgages
Trustee from Funding on such date in respect of Funding’s Initial Contribution for the
Funding Share of the Closing Trust Property pursuant to the Mortgages Trust Deed);

subject to and in accordance with the Mortgages Trustee Revenue Priority of
Payments, an amount of Deferred Purchase Price in respect of the Mortgage Portfolio
shall be paid by the Mortgages Trustee to the Seller on each Distribution Date but
only from and to the extent (if any) of any Relevant Distribution (as defined under
paragraph (b) of Clause 4.2 (Consideration provided by Funding) of the Mortgages
Trust Deed) available for payment on such date and in an amount equal to the
Deferred Contribution for the Funding Share of the Trust Property paid by Funding to
the Mortgages Trustee on such date or in respect of which the payment of such
Deferred Contribution is otherwise satisfied on such date in accordance with the
Mortgages Trust Deed; and

a final amount of Deferred Purchase Price in respect of the Mortgage Portfolio shall
be paid by the Mortgages Trustee to the Seller following the receipt by the Mortgages
Trustee from Funding of any Final Deferred Contribution, which payment shall be in
an amount equal to such Final Deferred Contribution for the Funding Share of the
Trust Property paid by Funding to the Mortgages Trustee or in respect of which the
payment of such Final Deferred Contribution is otherwise satisfied in accordance
with the Mortgages Trust Deed.

Effect of Payment of Initial Purchase Price: The parties hereto acknowledge that the effect
of the payment to the Seller by the Mortgages Trustee of the Initial Purchase Price on the
Initial Closing Date will be the assignment to the Mortgages Trustee of the beneficial
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3.5

3.6

4.1

ownership of, and all of the Seller’s beneficial right, title, interest and benefit in and to, the
Initial Mortgage Portfolio subject to the terms and provisions of the Mortgages Trust Deed,
which assignment will be perfected upon the occurrence of any of the events set forth in
Clause 6 (Perfection of the Assignment) and the transfer to the Mortgages Trustee o