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EXECUTION COPY

U.5.$500,000,000
ABBEY NATIONAL PLC
(AS ISSUER)

7.375% TIER ONE PERPETUAL SUBORDINATED DEBT SECURITIES

UNDERWRITING AGREEMENT (the “Agreement”)

August 8, 2002

Morgan Stanley & Co. Incorporated
1585 Broadway, 2™ Floor
New York, NY 10036

For itself and as Representative of the several Underwriters named on Schedule 1
hereto (the “Representative™)

Ladies and Gentlemen:

Abbey National plc (“Abbey National” or the “Issuer”) proposes to issue and sell
to the several underwriters named in Schedule 1 hereto (the “Underwriters™) U.S.8500,000,000
aggregate principal amount of its 7.375% Tier One Perpetual Subordinated Debt Securities
(principal amount of 825 per security) (the “Securities”). The Securities will be issued under the
Indenture, dated as of October 25, 1994, among Abbey National, Abbey National First Capital
B.V. (“First Capital”) and The Bank of New York, as Trustee (the “Trustee™) (such Indenture, as
supplemented by the Supplemental Indenture No. 1, dated Aprl 25, 1996 and by the
Supplemental Indenture No. 2, to be dated August 15, 2002, or amended from time to time, is
referred to herein as the “Indenture”). Securities will initially be represented by a Global
Subordinated Security or Global Subordinated Securities (as defined in the Indenture) in bearer
form. The Global Subordinated Security or Global Subordinated Securities representing the
issue of Securities will be deposited on or about their issue date with a custodian (the
“Custodian”) under the Amended and Restated Deposit and Custody Agreement (the “Deposit
and Custody Agreement”) dated as of February 9, 1996, as amended by Amendment No. 1, dated
as of May 27, 1998, among Morgan Guaranty Trust Company of New York, as Subordinated
Capital Security Depositary, Morgan Guaranty Trust Company, Brussels office, as Subordinated
Capital Securnity Custodian, and the Issuer, as amended by Amendment No. 2, dated as of April
13, 1999, among Citibank, N.A., as Subordinated Capital Security Depositary, Citibank, N.A.,
Brussels office, as Subordinated Capital Security Custodian, and the Issuer, for certain limited
purposes, for the benefit of the holders from time to time of Global Receipts (as defined in the
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Indenture). The Securities shall have the terms set forth in the Prospectus referred to in Section

1(a).
SECTION 1. REPRESENTATIONS AND WARRANTIES.

The Issuer represents and warrants to, and agrees with, each Underwriter, as of the date
hereof and as of the Closing Date (as defined herein) (in each case, a “Representation Date”) as
follows:

(3) A registration statement on Form F-3 (File No. 333-13146) with respect to the
Securities has been filed with the Securities and Exchange Commission (the “Commission™) and
has become effective under the Secunties Act of 1933, as amended (the “Act”). The Indenture
has been qualified under the Trust Indenture Act of 1939, as amended (the “Trust Indenture
Act”). As used in this Agreement, (i) “Registration Statement” mesans such registration
statement when it became effective under the Act, and as from time to time amended or
supplemented thereafter, including the incorporation by reference of certain documents therein
and the Prospectus (if any post-effective amendment to such registration statement has been filed
with the Commission prior to the execution and delivery of this Agreement, the tume the most
recent such amendment has been declared effective by the Commission); (ii) “Basic Prospectus”
means the prospectus (including all documents incorporated therein by reference) included in the
Registration Statement; and (iii) “Prospectus” means the Basic Prospectus (together with all
documents incorporated therein by reference) and any amendments or supplements thereto
(including the preliminary prospectus supplement dated August 6, 2002 and the final prospectus
supplement dated the date hereof (the “Prospectus Supplement”)) relating to the Secunties, as
filed with the Commission pursuant to paragraph (b) of Rule 424 of the rules and regulations (the
“Rules and Regulations”) of the Commission under the Act. The Commission has not issued any
order preventing or suspending the use of the Prospectus. Any reference in this Agreement to
amending or supplementing the Prospectus shall be deemed to include the filing of materials
incorporated by reference, if any, in the Prospectus after the Closing Date and any reference in
this Agreement to any amendment or supplement to the Prospectus shall be deemed to include
any such materials incorporated by reference in the Prospectus after the Closing Date. No
registration statement on Form F-6 in respect of the Global Receipts representing the Securities
is required to be filed with the Commission.

(b) The Registration Statement and Prospectus conform, and the Registration Statement
and Prospectus, when filed with the Commission will conform as of each Representation Date
and at all times during any period during which a prospectus relating to the Securities is required
to be-delivered under the Act (the “Marketing Period”), in all respects to the requirements of the
Act, the Trust Indenture Act, and the rules and regulations of the Commission under such acts,
and the documents incorporated by reference in the Prospectus will comply as to form in all
material respects with the applicable requirements of the Securities Exchange Act of 1934, as
amended (the “Exchange Act”), and the rules and regulations of the Commission thereunder; the
Indenture conforms with the requirements of the Trust Indenture Act and the rules and
regulations of the Commission thereunder; and the Registration Staternent and Prospectus do not,
and wil! not as of each Representation Date and at all times during the Marketing Period, contain
any untrue staternent of a material fact or omirt to state any material fact required to be stated
therein or necessary to make the statements therein not misleading; provided, however, that the
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Issuer makes no representation or warranty as to information contained in or omifted from the
Registration Statement or any Prospectus in reliance upon and in conformity with written
informanon furnished to the Issuer by the Underwriters specifically for inclusion therein or to
any statements in or omissions from the statement of eligibility and qualification on Form T-1 of
the Trustee under the Trust Indenture Act (the “Form T-1").

(c) The Issuer is a public limited company duly incorporated and validly existing under
the laws of England and First Capital is a3 private company with limited liability with its
corporate seat at The Hague, The Netherlands organized under the laws of The Netherlands.

(d) The Issuer has corporate power and authority necessary to execute and deliver this
Agreement and perform its obligations hereunder, and this Agreement has been duly authonzed,
executed and delivered by the Issuer and constitutes a valid and binding agreement of the Issuer.

(e) Each of the Issuer and First Capital has corporate power and authority necessary to
execute and deliver the Indenture and perform its obligations thereunder and the Indenture has
been duly authorized by each of the Issuer and First Capital and, at the Closing Date will have
been duly qualified under the Trust Indenture Act and, at the Closing Date will have been duly
executed and delivered by each of the Issuer and First Capital and constitute a valid and binding
agreement of each of the Issuer and First Capital , respectively, enforceable in accordance with
1ts terms, subject to applicable bankruptey, insolvency and similar laws affecting creditors’ rights
and, as to enforceability, to general equity principles (regardless of whether enforcement is
sought in a proceeding in equity or at law)

(f) The Issuer has corporate power and authority necessary to execute and deliver the
Master Agency Agreement (the “Master Agency Agreement”) dated October 25, 1994 among,
inter alia, the Issuer and the Trustee, as supplemented through the date hereof, (the Master
Agency Agreememt and any supplemental agency agreements, collectively, the “Agency
Agreements”) and perform its respective obligations thereunder, and the Agency Agreements
have been duly authorized by the Issuer and when executed and delivered by the Issuer will
constitute a valid binding agreement of the Issuer, enforceable in accordance with their terms,
subject to applicable bankruptcy, insolvency and similar laws affecting creditors’ rights and, as
to enforceability, to general equity principles (regardless of whether enforcement is sought in a
proceeding in equity or at Jaw).

(g) The Issuer has corporate power and authority necessary to execute and deliver the
Deposit and Custody Agreement and perform its obligations thereunder, and the Deposit and
Custody Agreement has been duly authorized, executed and delivered by the Issuer and
constitutes a valid and binding agreement of such Issuer enforceable in accordance with its
terms, subject to applicable bankruptcy, insolvency and similar laws affecting creditors’ rights
and, as to enforceability, to general equity principles (regardless of whether enforcement is
sought in a proceeding in equity or at law).

(h) The Issuer has corporate power and authority necessary to execute and deliver the
Calculation Agency Agreement (the “Calculation Agency Agreement”) to be dated August 15,
2002 among the Issuer, the Trustee and Lehman Brothers International (Europe) (the
“Calculation Agent”) and perform its obligations thereunder, and the Calculation Agency
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Agreement has been duly authorized by the Issuer and, when duly executed and delivered by the
Issuer, will constitute a valid and binding agreement of such Issuer enforceable in accordance
with its terms.

(1) The [ssuer has corporate power and authority necessary to execute and deliver the
Securities and perform its obligations thercunder and the Securities have been duly authorized
and, when executed and authenticated as provided in the Indenture and issued and delivered
against payment therefor as provided in this Agreement, will constitute valid and binding
obligations of the Issuer, entitled to the benefits of the Indenture, enforceable in accordance with
their terms, subject to applicable bankruptcy, insolvency and similar laws affecting creditors’
rights and, as to enforceability, to general equity principles (regardless of whether enforcement is
sought in a proceeding in equity or at law).

() At the Closing Date the Securities will have been duly authorized and, when duly
executed, authenticated and delivered, constitute direct, subordinated and unsecured obligations
of Abbey National.

(k) The execution, delivery and performance of this Agreement, the Agency
Apgreements, the Indenture and the Deposit and Custody Agreement, the issuance, authentication,
sale and delivery of the Securities, the issuance, authentication and delivery of the Global
Receipts and the compliance by such Issuer with the respective terms thereof, and the
consummation of the transactions contemplated hereby and thereby will not conflict with or
result in a breach under any agreement or instument to which the Issuer is a party or by which
the Issuer is bound that is material to the Issuer and its subsidiaries, taken as a whole, nor will
such action result in any violation of the provisions of the Memorandum and Articles of
Association of the Issuer or any statute or any order, filing, rule or regulation of any United
States or English court or governmental agency or regulatory body having jurisdiction over the
Issuer.

() No consent, approval, authorization or order of, or filing or registration or
qualification with, or notification to, any U.S. or English court or governmental agency or body
having jurisdiction over the Issuer or any of its subsidiaries or any of its or their properties or
assets is required for the execution, delivery and performance of this Agreement, the Agency
Agreements, the Calculation Agency Agreement, the Indenture and the Deposit and Custody
Agreement and the consummation of the transactions contemplated hereby and thereby by the
Issuer, including the issuance, authentication, sale and delivery of the Securities and the Global
Receipts and in each such case compliance with the respective terms thereof, except for (i) the
registration of the Securnties under the Act, (ii) such consents, approvals, authonzations,
registrations or qualifications as may be required under the Exchange Act, the Trust Indenture
Act, applicable United States state secunties, Blue Sky or similar laws in connection with the
purchase and distribution of the Securities by the Underwriters, (iii) such consents, approvals,
authorizations, orders, filings, registrations, qualifications or notifications as shall have been
obtained or made, as the case may be, prior to, and which will be in full force and effect on and
as of, the Representation Date or if not so obtained or made or in full force and effect, as the case
may be, would not (x) affect the validity, binding effect or enforceability of the Secunties, the
Indenture, the Agency Agreements, the Calculation Agency Agreement, this Agreement, the
Deposit and Custody Agreement or the Global Receipts or (y) (individually or in the aggregate)
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materially and adversely affect the condition (financial or otherwise) of the Issuer or materially
and adversely affect the results of operations, business or properties of the Issuer and its
subsidiaries, taken as a whole, or impair the Issuer’s ability to perform its obligations under the
Secunties, the Indenture, the Agency Agreements, this Agreement, the Deposit and Custody
Agreement and the Global Receipts, (iv) such action as may be required to list the Global
Receipts representing the Securities on the New York Stock Exchange and to list the Securities
on the Luxembourg Stock Exchange and (v) such notifications and/or letters of undertaking as

may be required to be given to the Financial Services Authority in relation to the issuance of the
Securities.

(m) The Issuer is not an “investtnent company” as defined in the United States
Investment Company Act of 1940, as amended (the “Investment Company Act”), and the offer
and sale of the Securities in the United States will not subject the [ssuer to registration under, or
result in a violation of, the Investment Company Act.

(n) The Issuer has filed 2 Form F-N with the Commission pursuant to Rule 489 under the
Act.

(0) The Securnties and the Indenture, the Global Receipts and the Deposit and Custody

Agreement conform in all material respects to the descriptions thereof contained in the
Prospectus.

(p) Since the respective dates as of which information is given in the Prospectus, there
has not been any matenial adverse change in, or any material adverse development which affects,
the condition (financial or otherwise) of the Issuer, or in the results of operations, business or
properties of the Issuer and its subsidiaries, taken as a whole, in each case other than as set forth
or contemplated in the Prospectus.

(@) The consolidated financial statements of Abbey National (including the related notes
thereto) filed as part of the Registration Statcment (or incorporated therein by reference) or
included in the Prospectus (or incorporated therein by reference) have been prepared in
accordance with generally accepted accounting pnnciples in the United Kingdom (“U.K.
GAAP”) applied on a consistent basis throughout the periods involved (except as may be
otherwise stated therein), and such financial statements give a true and fair view of the financial
condition and the results of operations of Abbey National and its consolidated subsidiaries,
respectively, as of the dates or for the periods indicated. In addition, except for the interim
financial statements with respect to the six-month periods ended June 30, 2002 and 2001 and as
at June 30, 2002 and 2001 included in Abbey National’s report of foreign issuer on Form 6-K
dated July 25, 2002 and incorporated by reference into the Prospectus, such financial statements
contain a reconciliation of consolidated net income and shareholders’ equity presented under
UK. GAAP with the same information as would be presented under generally accepted
accounting principles in the United States. The selected audited consolidated financial data
included in the Prospectus (or incorporated therein by reference) have been accurately extracted
from the audited consolidated financial statements included therein (or incorporated therein by
reference) or from Abbey National’s audited consolidated United Kingdom accounts, as
appropriate.
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(r) The documents incorporated by reference into any Prospectus have been, and will be,
as of each Representation Date and at all times during the Marketing Period, prepared in
conformity with the applicable requirements of the Act and the Rules and Regulations and the
Exchange Act and the rules and regulations of the Commission thersunder, and none of such
documents contained, or will contain as of each Representation Date and at all times during the
Marketing Penod, an untrue statement of a material fact or omitted, or will omit, to state a
material fact required to be stated therein or necessary to make the statements therein not
misleading; and such documents have been, or will be, as of the applicable Representation Date
and at all times during the Marketing Peniod, timely filed as required thereby.

SECTION 2. CERTAIN AGREEMENTS GOVERNING THE OFFERING

(@) Purchase and Sale. Subject to the terms and conditions and in reliance upon the
representations and warranties herein set forth, the Issuer agrees to sell to each Underwriter, and
each Underwriter agrees, severally and not jointly, to purchase from the Issuer, at the purchase
pnice set forth below, the respective numbers of Secunties set forth opposite such Underwriter’s
name in Schedule 1 hereto. The purchase price per Security to be paid by an Underwriter shall
be an amount equal to 96.85% of the aggregate principal amount of the Securities set forth in
Schedule 1 opposite the name of such Underwriter (being equal to the issue price of 100% less a
gross spread of 3.15% representing a combined sales concession, management commuission and
underwriting cornmission); provided that in the case of sales by any Underwnter of §1,000,000
or more aggregate principal amount of Securities to a single purchaser, the purchase price per
Security to be paid by such Underwriter on such sale shall be an amount equal to 98.00% of the
principal amount of the Securities so sold (being equal to the issue price of 100% less a gross
spread of 2.00% representing a combined sales concession, management commission and
underwriting commission).

(b) Delivery and Payment. Delivery of the payment for the Securities shall be made by
the Representative, on behalf of the Underwniters, at 10:00 A.M. New York City time, on August
15, 2002, or such later date as the Representative shall designate, which date and time may be
postponed by agreement between the Representative and the Issuer or as provided in Section 7
hereof (such date and time of delivery and payment for the Securities being herein called the
“Closing Date”). The relevant purchase price specified above will be payable to an account
designated by the Issuer (or such other manner of payment as may be agreed by the Issuer and
the Representative) in same-day funds on the Closing Date against delivery of the Global Receipt
through the facilities of The Depository Trust Company, New York, New York. The Issuer
agrees to have the Global Subordinated Securities available for inspection and checking by the
Representative in New York, New York, not later than 11:00 AM New York City time on the
business day prior to the Closing Date.

(c) Delivery of Documents. The documents required to be delivered by Section 5 hereof
shall be delivered at the offices of Simpson Thacher & Bartlett, CityPoint, One Ropemaker
Street, London EC2Y 9HU, England, not later than 10:00 A.M. London time on the Closing
Date.

(d) Other Securities. In further consideration of cur agreement hereunder, between the
date hereof and the Closing Date, the Issuer will not offer or sell, or enter into any agreement to
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sell, any debt securities of the Issuer, other than borrowings under your revolving credit
agreements and lines of credit, the private placement of securities, the placement or issuance of
securities outside the United States and issuances of your certificates of deposit and commercial
paper.

SECTION 3. COVENANTS OF THE ISSUER

The Issuer covenants and agrees:

(a) Delivery of Signed Registrarion Statement. To fumish promptly w 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.

(b) Delivery of Other Documents. To deliver promptly to the Underwriters, and in such
number as they may reasonably request, each of the following documents: (i) conformed copies
of the Registration Statement (excluding exhibits other than the computation of the ratio of
earnings to fixed charges or the rato of eamings to combined fixed charges and preference share
dividends, as applicable, the Indenture, the Agency Agreements, the Calculation Agency
Agreement, the Deposit and Custody Agreement, this Agreement and such other exhibits that the
Underwriters may request), (i1) the Basic Prospectus, (iii) the Prospectus and (iv) any document
incorporated by reference in the Prospectus.

(c) Revisions 10 Prospectus = Material Changes. 1f, during the Marketing Period, any
event occurs as a result of which the Prospectus would include an untrue statement of a material
fact or omit to state any matenal fact necessary to make the statemnents therein not misleading, or
if it is necessary at any time to amend any Prospectus to comply with the Act, to notify the
Underwriters promptly, in wnung; and if the Issuer shall decide to amend or supplement the
Registration Statement or any Prospectus, to promptly advise the Underwriters by telephone
(with confirmation in writing) and to promptly, in writing, prepare and file with the Commission
an amendment or supplement which will correct such statement or omission or an amendment
which will effect such compliance; provided, however, that if during the period referred to above
and prior to the date which is nine months after the date hercof, any Underwriter shall own any
Securities which it has purchased from the Issuer with the intention of reselling them, the 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 judgment of the Issuer or
the Underwriters, be required by the Act or requested by the Commission.

(d) Commission Filings. To timely file with the Commission during the Marketing
Period, all documnents (and any amendments to previously filed documents) required to be filed
by the Issuer pursuant to Section 13(a), 13(c) or 15(d) of the Exchange Act.

(e) Copies of Filings with Commission. Prior to filing with the Commission during the
Marketing Period, (i) any amendment or supplement to the Registration Statement, (i1) any
amendment or supplement to any Prospectus, or (iii) any marenial document filed 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 report submitted to the Commission on Form 6-K (“Form 6-K”) that
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contains information relating to the financial results of the Issuer or (B) any annual report of the
Issuer submitted to the Commission on Form 20-F (“Form 20-F”) under the Exchange Act and
the rules and regulations thereunder or any amendment of or supplement 1o any such document,
to furnish a copy thereof to each Underwriter, and counsel to the Underwriters.

(f) Notice to Underwriter of Certain Events. During the Marketing Period, to advise the
Underwnters immediately (i) when any post-effective amendment to the Registration Staternent
relating to or covering the Securities 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 Prospectus, or to any material document filed with or submitted to the
Commission pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act including but not
limited to any interim or annual report of the Issuer submitted to the Commission on Form 6-K
(provided that such Form 6-K contains information relating to the financial results of the Issuer)
or Form 20-F, as the case may be, under the Exchange Act and the rules and reguiations
thereunder or for any additional information and the Issuer 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 any 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 any
Prospectus, (iv) of receipt by the [ssuer of any notification with respect to the suspension of the
qualification of the Securities for sale in any jurisdiction or the initiation or threat of any
proceeding for that purpose, (v) of any downgrading in the rating of the Securities or any other
debt securities or preference shares of the [ssuer by any “nationally recognized statistical rating
organization” (as defined for purposes of Rule 436(g) under the Act), or if any such organization
shall have informed the Issuer or made any public announcement that any such organization has
under surveillance or review its rating of any debt securities or preference shares of the 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 the Issuer is so informed or
learns of any such downgrading or public announcement and (vi) of the happening of any event
which makes untrue any statement of a matenial fact made in the Registration Statement or any
Prospectus or which requires the making of & change in the Registration Statement or any
Prospectus in order to make any material statement therein not misleading.

(g) Stop Orders. If, during the Marketing Period, the Commission shall issue a stop
order suspending the effectiveness of the Registration Statement, to make every reasonable effort
to obtain the lifting of that order at the earliest possible time.

(h) Earnings Statements. As soon as practicable, but not later than 18 months, after the
Closing Date, to make generally available to holders of its Securities and to deliver to the
Underwriters an earnings statement of Abbey National covering a period of at least 12 months
beginning after the later of (i) the effective date of the Registration Statement, (ii) the effective
date of the most recent post effective amendment to the Registration Statement to become
cffective prior to the Closing Date and (iii) the date of Abbey National’s most recent Annual
Report on Form 20-F filed with the Commission prior to the Closing Date which will satisfy the
provisions of Section 11(a) of the Act (including, at the option of Abbey National, Rule 158 of
the Rules.and Regulations).
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(i) Copies of Reports, Releases and Financial Statements. So long as any of the
Securities are outstanding, to furnish to the Underwriters copies of all annual reports and interim
financial staternents furnished by Abbey National pursuant to the Exchange Act, or any rule or
regulation of the Commission thereunder and such additional information concerning the

business and financial condition of Abbey National as the Underwriters may from time to time
reasonably request.

() Blue Sky Qualifications. To endeavor, in cooperation with the Underwriters, to
qualify the Securities for offering and sale under the securities laws of such jurisdictions within
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 Secunties; and to file such statements
and reports as may be required by the laws of each junisdiction in which the Secunities have been
qualified as above, provided that in connection therewith the Issuer shall not be required to
qualify as a foreign corporation or to file a general consent to scrvice of process in any
jurisdiction or to take any ather 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 Securities in such

junsdiction or to register as a dealer in securities or to become subject to taxation in any
jurisdiction.

(k) Lisrings. To make an application for listing and to use its best efforts to have (1) the
Global Receipts representing the Securities listed on the New York Stock Exchange and (ii) the
Securities listed on the Luxembourg Stock Exchange and admitted to trading and, in each casg,
to maintain such listings until none of the Global Receipts or the Securities, respectively, is
outstanding.

() Clearance and Settlement. To cooperate with the Underwriters and use its best efforts
to permit the Securities and the Global Receipts to be eligible for clearance and settlement
through the facilites of DTC.

(m) Use of Proceeds. To apply the net proceeds from the sale of the Securities as set
forth in the Prospectus.

SECTION 4. PAYMENT OF EXPENSES

The Issuer will pay or cause to be paid, (a) the costs incident to the authonzation,
issuance, sale, authentication, transfer and delivery of the Securities and any taxes payable in
connection therewith; (b) the costs incident to the preparation, printing and filing of the
Registration Statement and any amendments and exhibits thereto, the Basic Prospectus, any
Prospectus and any amendment or supplement to any Prospectus and to the preparation of this
Agreement, the Indenture, the Agency Agreements, the Deposit and Custody Agreement and the
Calculation Agency Agreement; (c) the costs incident to the preparation, printing and filing of
any document and any amendments and exhibits thereto required to be filed by the Issuer under
the Exchange Act, (d) the costs of mailing and delivering the Registration Statement as originally
filed and each amendment thereto and any post-effective amendments thereof (including, in each
case, exhibits), the Basic Prospectus, any Prospectus and any amendment or supplement to any
Prospectus and any documents incorporated by reference in any of the foregoing documents; (g)
the costs of reproducing and distributing this Agreement; (f) the fees and expenses of qualifying
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the Secunties under the securities laws of the several jurisdictions as provided in Section 3(j) and
of prepanng, printing and distributing a Blue Sky Memorandum and a Legal Investment Survey
(including related fees and expenses of counsel to the Underwriters); (g) any fees charged by
rating agencies for rating the Securities; (h) all costs and expenses incident to listing the Global
Receipts representing the Securities on the New York Stock Exchange and to listing the
Securities on the Luxembourg Stock Exchange, respectively; (i) the costs, if any, of preparing
the Securities; (j) the cost and charges of any transfer agent, registrar or paying agent; (k) the
fees and expenses of the Trustee, the Principal Paying Agent, the Subordinated Capital Security
Depositary, the Subordinated. Capital Security Custodian and the Calculation Agent and any
agent of any of the Trustee, the Pnincipal Paying Agent, the Subordinated Capital Security
Depositary, the Subordinated Capital Security Custodian and the Calculation Agent and the fees
and disbursements of counsel for the Trustee, the Principal Paying Agent, the Subordinated
Capital Security Depositary, the Subordinated Capital Security Custodian and the Calculation
Agent in connection with the Indenture, the Agency Agreements, the Deposit and Custody
Agreement, the Calculation Agency Agreement, the Securities and the Global Receipts; (1) all
advertising expenses in connection with the offering of the Securities incurred with the consent
of the Issuer; (m) the fees and disbursements of counsel and accountants to the Issuer; (n) all
other costs and expenses incident to the performance of the obligations of the Issuer hereunder;
and (o) the fees and disbursements of counsel to the Underwriters (or the Issuer will reimburse
the Underwniters with respect to such fees and disbursements); provided that, with respect to the
costs and expenses identified in clauses (a) through (f), (h) through (1), (n) and (o), the Issuer
shall be required to pay no more than U.S.8150,000, and the Underwriters shall pay or reimburse
the Issuer for all other such expenses incurred by the Issuer; and further provided that, except as
provided in this Section 4, the Underwriters shall pay their own costs and expenses.

SECTION 5. CONDITIONS OF OBLIGATIONS OF THE UNDERWRITERS

The obligations of the Underwriters to purchase the Securities shall be subject to the
accuracy of the representations and warranties on the part of the Issuer contained herein at the
date and time that this Agreement is executed and delivered by the parties hereto (the “Execution
Time”) and the Closing Date to the accuracy of the statements of the Issuer made in any
certificates pursuant to the provisions hereof, to the performance by the Issuer of its obligations
hereunder and to the following additional conditions:

{a) The Prospectus shall have been filed with the Commission pursuant to Rule 424(b)
under the Act within the applicable time period prescribed for such filing by the Rules and
Regulations; no stop order suspending the effectiveness of the Registration Statement or any part
thereof, nor any order directed to any document incorporated by reference in the Prospectus shall
have been issued and no stop order proceeding shall have been initiated or threatened by the
Commission and no challenge by the Commission shall have been made to the accuracy or
adequacy of any document incorporated by reference in the Prospectus; any request of the
Commission, whether written or oral, for inclusion of additional information in the Registration
Statement or the Prospectus or otherwise shall have been complied with; and the Issuer shall not
have filed with the Commission any amendment or supplement (other than a pricing supplement
or a prospectus supplement relating to securides other than the Securities) to the Registration
Statement or the Prospectus (or any document incorporated by reference therein) without the
consent of the Underwriters.
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(b) No order suspending the sale of the Securities in any jurisdiction designated by the
Underwriters pursuant to Section 3(j) hereof shall be in existence, and no proceeding for that
purpose shall have been initiated or threatened and not subsequently withdrawn or resalved;
provided thart the inability to sell the Securities in that junsdiction makes it, in the judgment of

the Underwriters, impracticable to market or sell the Securities on the terms and in the manner
contemplated herein.

(c) No “nationally recognized statistical rating organization” (as that term is defined by
the Commission for purposes of Rule 436(g) under the Act) shall have informed the Issuer or
made any public announcement that such organizatjon has under surveillance or review its rating
of the Securities or any other securities of the Issuer (other than an announcement with positive
implications of a possible upgrading, and no implication of 4 possible downgrading, of such
rating) unless any one or more other nationally recognized statistical rating organizations had,
prior to the date of this Agreement, informed the Issuer or made any public announcement that
such organization had under surveillance or review its rating of the Securities or any other
securities of the Issuer (other than an announcement with positive implications of a possible
upgrading, and no implication of a possible downgrading, of such rating) and had not reversed or
acted upon such position or action, except in those instances when the Representative reasonably
determines in its sole discretion that the most recent announcement of any such rating

organization does in fact have a material adverse effect upon the market for, or price of, the
Securities.

(d) Slaughter and May, English solicitors to the Issuer, shall have furnished to the
Underwriters their written opinion, addressed to the Underwriters and dated the Closing Date, in
a form previously approved by the Underwriters, substantially to the effect that:

(i) Abbey National is a company duly incorporated and existing under the laws of
England and, as at the date of this opinion, has the corporate power and authority
necessary to conduct the respective businesses in which it is engaged as expressly
described in the Annual Report on Form 20-F filed by Abbey National in respect of the
year ended December 31, 2001 under the heading “Business Overview”, which is
incorporated by reference in the Registration Statement.

(ii) The Indenture, this Agreement, the Deposit and Custody Agreement, the

Agency Agreements and the Calculation Agency Agreement have been duly authonzed,
executed and delivered by the Issuer.

(iii) It is not necessary, either to ensure the validity of the Securities, the
Indenture, this Agreement, the Deposit and Custody Agreement, the Agency Agreements
and the Calculation Agency Agreement or any of them or to ensure compliance by the
Underwriters with mandatory provisions of English law, to obtain any authorization,
approval, consent, order or permission of, or to effect any further filing, recording or
registration with, any public authority or governmental agency in England or Wales in
respect of:
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(A) the execution, delivery of performance of the Indenture, this
Agreement, the Deposir and Custody Agreement, the Agency Agreements and the
Calculation Agency Agreement; or

(B)  the execution, issue, delivery or performance of the Securities.

(1v) The issue of the Securities by Abbey National has been duly authorized by
Abbey National and the Securities constitute valid and binding obligations of Abbey
National. As a result, these obligations would be enforceable in proceedings before the
English courts.

(v) Neither the execution and delivery of the Indenture, this Agreement, the
Deposit and Custody Agreement, the Agency Agreements or the Calculation Agency
Agreement by Abbey Narional nor the compliance by Abbey National (as the case may
be) with their terms will, of itself, breach any covenant (other than any financial or
similar covenant) contained in any of the following documents:

(A)  Master Trust Deed, among ANTS, Abbey National and The Law
Debenture Trust Corporation p.l.c. dated June 29, 1990;

(B)  Trust Deed, among Abbey Natonal Sterling Capital plc, Abbey
National and The Law Debenture Trust Corporation p.l.c. dated December 30,
1991;

(C)  Trust Deed, among First Capital, Abbey National and The Law
Debenture Trust Corporation p.l.c. dated Apnl 29, 1992;

(D)  Trust Deed, among Abbey National Building Society, ANTS and
The Law Debenture Trust Corporation p.l.c. dated May 4, 1989;

(E)  Trust Deed, as supplemented by The First Supplemental Trust
Deed and The Second Supplemental Trust Deed, thereto, among Abbey National,
ANTS and The Law Debenture Corporation p.l.c. dated December 23, 1988;

(F)  Trust Deed, as supplemented by The First Supplemental Trust
Deed and The Second Supplemental Trust Deed thereto, among Abbey National,
ANTS and The Law Debenture Corporation p.l.c. dated April 3, 1989;

(G)  Trust Deed, among Abbey National Building Society and The Law
Debenture Corporation p..c. dated October 15, 1985, as amended and
supplemented by a Nineteenth Supplemental Trust Deed among Abbey National
Building Society, ANTS, Abbey National and The Law Debenture Trust
Corporation p.l.c. dated July 10, 1985;

(H)  Trust Deed, among Abbey National, First Capital and The Law
Debenture Corporation p.l.c. dated July 28, 1989;
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D Trust Deed among Abbey National and The Law Debenture Trust
Corporation plc dated February 16, 1995;

)] Trust Deed among Abbey National and The Law Debenture Trust
Corporation plc dated October 23, 1995,

(K)  Trust Deed among Abbey National and The Law Debenture Trust
Corporation plc dated December 24, 1996,

(LY  Trust Desd among Abbey National and The Law Debenture Trust
Corporation plc dated December 10, 1998;

(M)  Trust Deed among Abbey National and The Law Debenture Trust
Corporation plc dated February 11, 1999;

(N)  Trust Deed among Abbey Narional and The Law Debenture Trust
Corporation plc dated March 12, 1999;

(0)  Trust Deed among Abbey National and the Law Debenture Trust
Corporation p.l.c. dated April 19, 1999; :

(P)  Trust Deed among Abbey National and The Law Debenture Trust
Coarporation p.l.c. dated October 21, 1999; '

(Q) Trust Deed among Abbey National, Abbey National Treasury
Services plc (“ANTS”), Abbey National Treasury Internauomal Limited, AN
Structured Issues Limited and The Law Debenture Trust Corperation p.].c. dated
November 12, 1999;

(R)  Trust Deed among Abbey Nationa] and The Law Debenture Trust
Corporation p.l.c. dated February 7, 2000;

(S)  Trust Deed among Abbey National and The Law Debenture Trust
Corporation p.l.c. dated September 28, 2000;

(T)  Trust Deed among Abbey National and The Law Debenture Trust
Corporation p.l.c. dated September 28, 2000;

(U)  Trust Deed among Abbey National and The Law Debenture Trust
Corporation p.l.c. dated September 28, 2000;

(V)  Trust Deed among Abbey National and The Law Debenture Trust
Corporation p.l.c. dated September 28, 2000; or

(W)  Trust Deed among Abbey National and The Law Debenture Trust
Corporation p.l.c. dated September 28, 2000.
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(X)  Trust Deed among Abbey National and The Bank of New York
dated February 14, 2001.

(vi) No United Kingdom corporation tax, income tax, capital gains tax, turnover
tax or other similar tax will be applicable to or payable by the Underwriters in respect of
any of the acts or transactions involved in the offering, issue or delivery of the Securities,
except (A) any withholding or deduction for or on account of United Kingdom tax
required to be made from any repayment of the principal amount of the Securities or any
payment of interest on the Secunties (our opinion on which is set out in clause (vii)
below) or from any other payment of interest, (B) any liability to United Kingdom
corporation tax, income tax or capital gains tax of persons resident or ordinanily resident
in the United Kingdom for taxation purposes or who carry on a business in the United
Kingdom with which the Securities are connected and (C) any amounts which the
Underwriters may be required to pay in respect of value added tax arising on any supply
in the United Kingdom to the Underwriters in connection with the issue, offering or
delivery of the Securities. We believe that, based on correspondence that we have had
with the United Kingdom Inland Revenue in connection with certain terms of the
Secunties, and provided that the Securities are not issued in definitive form, the
Underwniters should not incur any obiigation to pay any registration, capital, issue,
stamp, documentary, transfer or similar duty or charge in respect of any of the acts or
transactions involved in the offering, issue or delivery of the Secunties.

(vii) Neither the Issuer nor any person acting on behalf of the Issuer (including
any person acting as paying agent on behalf of the Issuer in relation to the Securities) will
be obliged to withhold or deduct any sums for or on account of United Kingdom tax from

any repayment of the principal amount of the Securities or any payments of interest on
the Securities.

(viii) The interest on the Securities will have a United Kingdom source and will
accordingly remain subject to United Kingdom tax by direct assessment even if the
interest is paid without withholding or deduction. However, interest paid on the
Securities will generally not be chargeable to United Kingdom tax by direct assessment
unless the holder of the Securities who is entitled to the interest either (A) 1s resident in
the United Kingdom in the relevant tax year or (B) has a “UK representative” (for the
purposes of Section 126 and Schedule 23 of the Finance Act 1995) in relation to the
interest.

If a holder of Securities is chargeable to tax in the United Kingdom under the
above rules, an exemption from or reduction in the tax payable on the interest might be
available in the appropriate circumstances under the provisions of an applicable double
taxation convention.

(ix) The statements in the Form 20-F in respect of the year ended December 31,
2001 (incorporated by reference in the Prospectus) under the heading “Supervision and
Regulation” and “Exchange Controls and Other Limitations Affecting Security Holders”,
insofar as such statements constitute 2 general summary of English law as at the date
thereof, fairly summarize the matters referred to therein.
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(x) The statements in the Registration Statement under the heading “Description
of the Debt Securities and Guarantees” (under the sub-headings “Status of the Senior
Debt and Senior Guarantees”, “Status of the Subordinated Debt and Subordinated
Guarantees” and “Status of the Debt Securities —— General”), insofar as such statements

constitute & general summary of cumrent English law, fairly summarize the marters
referred to therein.

(xi) The statements in the Prospectus Supplement under the headings “Certain
Terms of the Securities—Status of the Securities”, insofar as such statements constitute a
general summary of current English law, fairly summarize the matters referred to therein.

(x11) The statements in the Prospectus Supplement under the heading “Certain
U.S. Federal and UK. Tax Considerations — Unired Kingdom Tax Considerations”,
insofar as such statements constitute a general summary of both current United Kingdom
tax law and United Kingdom Inland Revenue practice relevant to the issue of the
Securities as at the date hereof, fairly summarize the matters referred to therein.

(xiii) Under the laws of England and under the current practice of the English
courts, the Underwriters would be permitted to commence proceedings against Abbey
National in English courts of competent jurisdiction based on this Agreement, and such
English courts would accept jurisdiction over such proceeding unless proceedings
involving the same or a related issue are pending in a foreign jurisdiction or on the
ground of forum non conveniens (i.e., that a foreign forum is more appropname). The
validity of the choice of law provisions and the extent to which an English court will
apply a chosen foreign law are govemed by the Contracts (Applicable) Act 1990. Under
the current practice of the English courts, the choice of the laws of the State of New York
as the goveming law of the Indenture, this Agreement, the Deposit and Custody
Agreement, the Calculation Agency Agreement and the Agency Agreements, and the
Securities is a valid choice of governing law. An English court would not apply New

York law if to do so would be contrary to English public policy or mandatory rules of
English law.

Any final and conclusive judgment for a definite sum of money obtained in the
courts of the State of New York arising out of or in relation to the obligations of Abbey
National under the Indenture, this Agreement, the Deposit and Custody Agreement and
the Agency Agreements will be recognized in England, provided that:

(A) the judgment was not obtained by fraud;

(B)  the enforcement of the judgment would not be contrary to English
public policy;

(C)  the judgment is not of a public nature;

(D)  the judgment was naot obtained in proceedings which were brought
in breach of Section 32 of the Civil Jurisdiction and Judgments Act 1982;
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(E)  the judgment was not obtained in proceedings contrary to natural
Jjustice;

(F)  the judgment is not inconsistent with an English judgment in
respect of the sarne matter;

(G) the judgment is not for multiple damages (as defined by the
Protection of Trading Interests Act 1980);

(H) enforcement proceedings are instituted within six years after the
date of the judgment; and

(I)  the foreign court had jurisdiction according to the English rules on
public intemational jurisdiction.

A fareign judgment may be “final and conclusive” though it is subject to appeal.

(xiv) Each holder of a Security and any Underwriter, is (if and when a cause of
action arises) entitled to sue as claimant in the English couns for the enforcement of its
nghts against Abbey National; and, except as set out below, such entitlement will not be
subject to any conditions which are not applicable to residents of England and Wales or a
company incorporated in any part of England or Wales; but (A) if the claimant is resident
outside the European Union, an English court has power to stay an action where it is
shown that it can, without injustice to the claimant, be tried in a more convenient forum;
and (B) under the rules of procedure applicable, such a court may, at its discretion, order
a claimant in an action, being a party who is not ordinarily resident in some part of
England or Wales nor a party against whom a claim can be enforced under the Brussels
Convention or Lugano Convention, to pravide security for costs; and (C) an English court
would refuse to permnit any action to be taken by a person who is (i) not a natura] person
or (ii) incorporated either (a) pursuant to laws made by an authority not recognized by
H.M. Government as being the de jure gover nment of the temritory over which such
authority claims legislative power (unless regarded pursuant to the Foreign Corporetions
Act 1991 as having legal personality as a body corporate under English law) or (b)
pursuant to international treaties, conventions and similar agreements to which H.M.
Government is not a party and in respect of which no stawutory provision has been made
in the United Kingdom. Under the Foreign Corporations Act 1991, where a body
purports to have corporate status under the laws of 2 territory which 1s not recognized by
H.M. Government as a State, and the question arises at any time whether such body
should be regarded as having legal personality as a body corporate under English law,
then that question is determined (and account is taken of those laws) as if such territory
were so recognized if it appears that the laws of that territory are at that time applied by a
settled court system in that territory.

In rendering such opinion, such counsel may (i) state that their opinion is limited to
matters governed by the laws of England, (ii) state that their opinion is subject to certain
customary assumptions, qualifications and reservations and (iii) rely (A) as to all matters
governed by the laws of the United States or the State of New York on the opinian of Cleary,
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Gottlieb, Steen & Hamilton referred to below, and (B) as to matters of fact, to the extent they
deem proper (provided that counsel for the Underwnters does not reascnably object), on
certificates of responsible officers of Abbey National.

(e) Cleary, Goutlieb, Steen & Hamilton, U.S. counsel to the Issuer, shall have furnished
to the Representative their written opinion and letter addressed to the Underwriters and dated the
Closing Date, in a form previously approved by the Representative to the effect that:

(i) The Indenture has been duly executed and delivered by each of Abbey
National and First Capital under the law of the State of New York, and qualified under
the Trust Indenture Act, and is a legal, valid, binding and enforceable agreement of each
of Abbey National and First Capital (except that no opinion necd be expressed as to the
enforceability of Section 1401 of the Indenture, which is expressed to be governed by and
construed in accordance with the laws of England and Wales).

(i) Assuming the terms of the Secunties have been duly established in
accordance with the authorization of the Board of Directors of Abbey National and the .
Indenture, and when the Securities have been duly executed, authenticated, delivered and
paid for in accordance with the Indenture, the Securities will constitute legal, valid,

binding and enforceable obligations of Abbey National entitled to the benefits of the
Indenture.

(111) The statements set forth under the heading “Description of the Debt
Securities and Guarantees” in the Basic Prospectus and under the heading “Certain Terms
of the Securites” in the Prospectus Supplement, insofar as such statements purport to
summarize certain provisions of the Capital Securities and the Indenture, provide a fair
summary of such provisions (except that no opinion or belief need be expressed as to the
statements set forth under the heading “Certain Terms of the Securities — Status of the
Securities” in the Prospectus Supplement or the statements set forth in the Basic
Prospectus under the heading “Description of the Debt Securities and Guarantees —
Status — Status of the Subordinated Debt Securities and the Subordinated Guarantees”
and “— Status of the Debt Securities — General”) and the statements set forth in the
Prospectus Supplement under the heading “Certain U.S. Federal and UK. Tax
Considerations — United States Tax Considerations”, insofar as such statements purport
to summarize certain federal income tax laws of the United States, constitute a fair

summary of the principal U.S. federal income tax cansequences of an investment in the
Securities.

(iv) This Agreement has been duly executed and delivered by the Issuer under the
law of the State of New York and is 2 legal, valid, binding and enforceable agreement of
the Issuer, subject, as regards the enforceability of the provisions for indemnification and

contribution contained in Section 6 of this Agreement, to limitations under applicable
law.

(v) Each of the relevant Agency Agreements has been duly executed and

delivered by the Issuer, First Capital and ANTS, as the case may be, under the law of the
State of New York and are legal, valid, binding and enforceable agreements of the Issuer.
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(vi) The Calculation Agency Agreement has been duly executed and delivered by
the Issuer under the law of the State of New York and is a legal, valid, binding and
enforceable agreement of each of the Issuer and First Capital.

(vil) The Deposit and Custody Agreement has been duly executed and delivered
by each of the Issuer and First Capital under the law of the State of New York and is a
legal, valid, binding and enforceable agreement of the [ssuer.

(viti) When Globa] Receipts evidencing Securities are issued in accordance with
the Deposit and Custody Agreement against the deposit, pursuant to the terms of the
Deposit and Custody Agreement, of duly authorized and validly issued Global
Subordinated Securties, such Global Receipts will be validly issued and entitle the
holders thereof to the rights specified therein and in the Deposit and Custody Agreement,
and no registration staternent on Form F-6 in respect of the Global Receipts representing
the Securities is required to be filed with the Commission.

(ix) The issuance and sale of the Securities pursuant to this Agreement, and the
performance by (i) the Issuer of its obligations urder this Agreement, the Indenture and
the Secunties, the Agency Agreements, the Calculation Agency Agreement and the
Deposit and Custody Agreement, (ii) First Capital of its obligations under the Indenture
and the Deposit and Custody Agreement and (iii) ANTS of its obligations under the
Agency Agreements, as the case may be, do not require any consent, approval,
authorizahon, registration or qualification of or with any governmental authonity of the
United States or the State of New York, except such as have been obtained or effected
under the Act and the Trust Indenture Act (but they express no opinion as to any consent,
approval, authorization, registration or qualification that may be required under state
securities or Blue Sky laws).

(x) The performance by (i) the Issuer of its obligations under this Agreement, the
Indenture, the Deposit and Custody Agreement, the Agency Agreements, the Calculation
Agency Agreement and the Securities, (ii) First Capital of its obligatons under the
Indenture and the Deposit Agreement and (iii) ANTS of its obligations under the Agency.
Agreements, will not contravene any statute of the State of New York or the United
States, or any order, rule or regulation known to them of any governmental agency or
bady of the United States or the State of New York.

(x1) Under the laws of the State of New York relating to submission’ to
junsdiction, each of Abbey National, pursuant to Section 14 of this Agreement, and the
Issuer and First Capital, pursuant to Section 117 of the Indenture, validly and irrevocably
submuitted to the personal jurisdiction of any New York State or U.S. federal court located
in the Borough of Manhattan, The City of New York, New York, in any action arising
out of or based upon this Agreement (in the case of the Issuer only) or arising out of or
relating to the Securities (in the case of the Issuer only) or the Indenture has, to the fullest
eXtent permitted by law, validly and irrevocably waived any objection to the venue of a
proceeding in any such court, and has validly and irrevocably appointed CT Corporation
System as its initial authorized agent for the purpose described in Section 14 of this
Agreement (in the case of the Issuer only) and Section 117 of the Indenture respectively;

001016.0058-10916-Loadon.2023557.5



19

and service of process effected in the manner set forth in Section 14 of this Agreement
and Section 117 of the Indenture, respectively will be effective to confer valid personal

jurisdiction over Abbey National and First Capital, as the case may be, in any such
actions.

(xii) Abbey National is not an “investment company” within the meaning of the
I[nvestment Company Act of 1940, as amended (the “Investment Company Act”) and the
offer and sale of the Securities in the United States will not subject Abbey National to
registration under, or result in a violation of the Investment Company Act.

(xili) The Rcgistration Statement (except the financial statements and other
financial data included therein or incorporated therein by reference, and Exhibit 25 as to
which no view nced be expressed), at the time it became effective, and the Prospectus
(except as aforesaid), as of the date thereof, appeared on their face to be appropriately
responsive in all material respects to the requirements of the Act and the Rules and
Regulations and the documents incorporated by reference in the Prospectus comply as 10
form in all material respects with the applicable requirements of the Exchange Act and
the rules and regulations of the Commission thereunder. In addition, they do not know of
any contracts or other documents of a character required to be filed as exhibits to the
Registration Statement or required to be described in the Registration Statement or the
Prospectus that are not filed or described as required.

(xav) No information has come to their attention that causes them to believe that
the Registration Statement (except the financial statements and schedules and other
financial or statistical data included therein or incorporated therein by reference, or
Exhibit 25, as to which no view need be expressed), at the time it became effective, (i)
contained any untrue statement of a material fact or omitted to state a matenal fact
required to be stated therein or necessary to make the statements therein not misleading
or (1i) in the case of other documents which were filed under the Act or the Exchange Act
with the Commission and incorporated by reference into the Registration Statement,
contained any untrue statemcent of a matenal fact or omitted to state a material fact
required to be stated therein or necessary to make the statements therein not misleading.

(xv) No information has come to their attention that causes them to believe that
the Prospectus (except the financial statements and schedules and other financial or
statistica] data included therein or incorporated therein by reference as to which no view
need be expressed), as of the date thereof or the date of such opinion, contained or
contains an untrue statement of 2 material fact or omitted or omits 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.

(xvi) They confirm to the Underwriters that the Regiswation Statement is
effective under the Act and, to the best of their knowledge, (i) no stop orders with respect
thereto have been issued, and no proceedings for that purpose have been instituted ov
threatened, by the Commission and (ii) after reasonable investigation, no order directed to
any document incorporated by reference in the Prospectus has been issued and no
challenge has been made to the accuracy or adequacy of any such document.
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[n rendenng such opinions, such counsel may (i) state that their opinions are limited to
matters govemed by the Federal law of the United States and law of the State of New York and
(11) msofar as such opinions relate to the legality, validity, binding effect or enforceability of any
agreement or obligation of the Issuer, First Capital or ANTS, (A) assume that the Issuer, First
Capital and ANTS and each other party to such agrecment or obligation has satisfied those legal
requirements that are applicable to it to the extent necessary to make such agreement or
obligation enforceable against it (except that no such assumption shall be made as to the Issuer,
First Capital and ANTS and each such other party regarding matters of the federal law of the
United States of America or the law of the State of New York), and (B) state that such cpinions
are subject to applicable bankruptcy, insolvency and similar laws affecting creditors’ rights
generally and to general principles of equity whether considered in a proceeding in equity or at
law). In addition, such counsel may state that the opinions in clauses (xii) and (xv) are based
upon their participation in the preparation of the Registration Statement and the Prospectus and
any amendments or supplements thereto and upon their review and discussion of the contents
thereof, but are without independent check or verification, except as stated therein.

(f) Emmet, Marvin & Martin, L.L.P., U.S. counsel to the Trustee of the Indenture, shall
have furnished to the Representative their written opinion addressed to the Underwriters and
dated the Closing Date, in a form satisfactory to the Representative, to the effect that:

(i) Each of the Indenture, the Calculation Agency Agreement and the
Supplemental Agency Agreement, dated August 15, 2002, has been duly authorized,
executed and delivered by the Trustee thereof and constitutes a legal, valid and binding
agreement of the Trustee thereof enforceable in accordance with its terms subject to
applicable bankruptcy, insolvency and similar laws affecting creditors’ rights, and, as to
enforceability, to general principles of equity (regardless of whether enforcement is
sought in a proceeding in equity or at law).

In rendering such opinion, such counse! may (i) state that their opinion is limited to
matters governed by the Federal laws of the United States and laws of the State of New York and
(i) rely as to matters of fact, to the extent they deem proper, on certificates of responsible
officers of the Trustee.

(g) (A) Ziegler, Ziegler & Altman LLP, U.S. counsel to the Principal Paying Agent,
shall have furnished to the Representative their wntten opinion addressed to the Underwriters
and dated the Closing Date, in form and substance satisfactory to the Representative,
substantially to the effect that:

Y] the Supplemental Agency Agreement, dated August 15, 2002, has been
duly authorized, executed and delivered by the Principal Paying Agent and constitutes a
legal, valid and binding agreement of the Principal Paying Agent enforceable in
accordance with its terms subject 1o applicable bankruptcy, insolvency and similar laws
affecting creditors’ rights, and, as to enforceability, to general principles of equity
(regardless of whether enforcement is sought in & proceeding in equity or at law).

(B)  Ziegler, Ziegler & Altman LLP, U.S. counsel to the Subordinated Capital
Security Depositary and the Subordinated Capital Security Custodian, shall have
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furnished to the Representative their written opinion addressed to the Underwriters and
dated the Closing Date, in form and substance satisfactory to the Representative,
substantially to the effect that:

) The Deposit and Custody Agreement, as amended, has been duly
authorized, executed and delivered by each of the Subordinated Capital Security
Depositary and the Subordinated Capital Security Custodian and constitutes a legal, valid
and binding agreement of both the Subordinated Capital Security Depositary and the
Subordinated Capital Secunty Custodian enforceable in accordance with its terms subject
to applicable bankruptcy, insolvency and similar laws affecting creditors’ rights, and, as
to enforceability, to general principles of equity (regardless of whether enforcement is
sought in a proceeding in equity or at law).

()  The Global Receipts have been duly executed and issued in accordance
with the terms of the Deposit and Custody Agreement and entitle the holders thereof to
the rights specified in the Deposit and Custody Agreement and the Global Receipts.

In rendenng such opinions, such counsel may (i) state that their opinions are limited to
matters governed by the Federal laws of the United States and laws of the State of New York and
(i1) rely (A) as to all matters governed by the laws of England on the opimon of Slaughter and
May and (B) as to matters of fact, to the extent they deem proper, on certificates of responsible
officers of the Principal Paying Agent.

(h) Simpson Thacher & Bartlett shall have furnished to the Representative their written
opinion, as U.S. counsel to the Underwriters, addressed to the Underwriters and dated the
Closing Date, in form and substance satisfactory to the Representative, with respect to this
Agreement, to the validity of the Securities and the Indenture, to the Registration Statement, to
the Prospectus and to other related matters as the Representative may reasonably require, and the
Issuer shall have furnished to such counsel such documents as they reasonably request for the
purpose of enabling them to pass upon such martters,

(1) The Issuer shall have furnished to the Representauve a certificate or certificates, dated
the Closing Date of at least a principal financial officer (or in the case of clause (iv) below, 2
secretary or officer acting in a similar capacity for the purposes of this Agreement) of Abbey
National stating that to the best knowledge of the officers signing such certificate or certificates
after due investigation:

Q) The representations and warranties of the Issuer in Section 1 are true and
correct as of the Closing Dare and the Issuer has complied in all matenal respects with all
of the agreements under this Agreement and satisfied in all material respects all of the

conditions on its part to be performed or satisfied under this Agreement on or prior to the
Closing Date;

(i)  As of the effective date of the Registration Statement, the Registration
Statement and the Prospectus did not include any untrue statement of a material fact and
did not omit to state a material fact required to be stated therein or necessary to make the
statements therein not misleading, and since the effective date there has not occurred any
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gvent required to be set forth in a supplement or amendment thereto which has not been
so set forth;

(i)  No stop order suspending the effectiveness of the Registration Staternent
has been issued and no proceedings for that purpose have been instituted or threatened;
and |

(iv)  The issuance and the terms of the Secunities have been duly authorized by
the Board of Directors of Abbey National pursuant to the Indenture.

The Issuer shall also deliver such other documents and certificates as the Representative shall
reasonably request. ‘

(i) At the Execution Time and the Closing Date, the Issuer shall have furnished to the
Representative a letter of Deloitte & Touche, addressed jointly to the Issuer and the Underwniters
and dated as of the Execution Time and the Closing Date, respectively, of the type described in
the American Institute of Certified Public Accountants’ Statement on Auditing Standards No. 72,
in form and substance satisfactory to the Representative confirming that it is an independent
accountant within the meaning of the Act and the Exchange Act and the applicable rules and
regulations thereunder and Rule 101 of the Code of Professional Conduct of the AICPA and
substantially in the form attached hereto as Schedule 2 concemning the financial information with
respect to the Issuer and its consolidated subsidiaries set forth in the Registration Statement and
the Prospectus.

{k) De Brauw Blackstone Westbroek, Netherlands counsel to First Capital, shall have
furnished to the Underwriters their written opinion, addressed to the Underwriters and dated the
Closing Date, in a form previously approved by the Underwriters, substantially to the effect that:

(1) First Capital has been duly incorporated and is validly existing under the
law of the Netherlands as a legal entity in the form of a “besloten vennootschap met
beperkte aansprakelijkheid”.

(1)  First Capital has the corporate power and authority to enter into the
Indenture, the Deposit and Custody Agreement and the Master Agency Agreement.

(iif)  First Capital has taken all requisite corporate action to authorize the
execution and delivery by First Capital of the Indenture, the Deposit and Custody
Agreement and the Master Agency Agreement.

(iv)  Each of the Indenture, the Deposit and Custody Agreement and the Master
Agency Agreement constitutes a valid and binding obligation of First Capital, enforceable
in accordance with their respective terms.

(v)  The execution and delivery by First Capital of the Indenture, the Master
Agency Agreement and the performance by First Capital of its obligations under the
Indenture, the Deposit and Custody Agreement and the Master Agency Agreement does
not conflict with or result in a breach of any provision of Netherlands law applicable to
First Capital or of the Articles of Association of First Capital.
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(vi)  No license, authorization, permission or consent from any Netherlands
(quas!) public authority or governmental agency is required by the law of the Netherlands
for the valid execution and delivery by First Capital of the Indenture, the Deposit and
Custody Agreement and the Master Agency Agreement or for the valid performance by

First Capital of its obligations under the Indenture, the Deposit and Custody Agreement
and the Master Agency Agreement.

(vi1) In order to ensure the legality, validity, enforceability or admissibility in
evidence of the Indenture, the Deposit and Custody Agreement and the Master Agency

Agreement it is not necessary that any of these documents be filed ar recorded with any
public office in the Netherlands.

(viil) Under Netherlands law the choice of the law of the State of New York
expressed to be goveming the Indenture, the Deposit and Custody Agreement and the
Master Agency Agreement and of the laws of England and Wales expressed to be
governing the subordination provisions of the Indenture and the submission by First
Capital to the jurisdiction of any Federal or New Yark State Court located in the Borough
of Manhattan, City and State of New York, New York and to the jurisdiction of the courts
of England and Wales, all as set forth in the Indenture, the Deposit and Custody
Agreement and the Master Agency Agreement.

In rendering such opinion, such counsel may (i) state that their opinion is limited to
matters gaverned by the laws of the Netherlands and (ii) rely (A) as to all matters governed by
the laws of the United States or the State of New York on the opinion of Cleary, Gottlieb, Steen
& Hamilton referred to below, (B) as to all matters govemed by the laws of England on the
opimnion of Slaughter and May referred to above and (C) as to matters of fact, to the extent they
deem proper, on certificates of responsible officers of First Capital and the Guarantor.

(1) There shall not have occurred since the respective dates as of which information is
given in the Prospectus any material adverse change in, or any material adverse development
which affects the condition (financial or otherwise), results of operations, business or properties
of the Issuer and its subsidiaries, taken as a whole or the condition (financial or otherwise) other
than as set forth in or contemplated by the Prospectus.

(m) The Indenture (in form and substance satisfactory to the Representative) shall have
been duly executed and delivered by the Issuer, First Capital and the Trustee on the Closing Date
and shall be in full force and effect on such date and the Securities shall have been duly executed
and delivered by the Issuer and duly authenticated by the Trustee on the Closing Date.

(n) Prior to the Closing Date, each of the Issuer, First Capital and ANTS shall have
furnished to the Underwriters such further information, certificates and documents as the
Representative or counsel to the Underwriters may reasonably request.

All opinions, letters, evidence and certificates mentioned above or elsewhere in this
Agreement which are not stated as being in a form previously approved by the Underwriters
shall be deemed to be in compliance with the provisions hereof only if they are in the form and
substance satisfactory 1o counsel for the Underwriters.
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SECTION 6. INDEMNIFICATION AND CONTRIBUTION

(a) The Issuer shall indemnify and hold harmless each Underwriter (including, for
purposes of this Section 6, each of its directors, partners, officers and agents) and each person, if
any, who controls each Underwriter within the meaning of either the Act or the Exchange Act
from and against any loss, claim, damage or liability, joint or several, and any action in respect
thereof, to which such Underwriter or controlling person may become subject, under the Act, the
Exchange Act or otherwise, insofar as such loss, claim, damage, liability or action anises out of,
or is based upon, any untrue statement or alleged untrue statement of a material fact contained in
the Registration Statement (or any amendment or supplement thereto) or arises out of, or is based
upon, the omission or alleged omission to state therein a matenial fact required to be stated
therein or necessary to make the statements therein not misleading, or arjses out of, or is based
upon, any untrue statement or alleged untrue statement of a material fact contained in the
Prospectus (or any amendment or supplement thereto) or arises out of, or is based upon, the
omission or alleged omission to state therein a material fact necessary to make the statements
therein, in the light of the circumstances under which they were made, not misleading; provided,
however, that the Issuer shall not be liable in any such case to the extent that any such loss,
claim, damage, liability or action arises out of, or is based upon, any untrue staternent or alleged
untrue statement or omission or alleged omission (A) made in the Registration Statement or the
Prospectus in reliance upon and in conformity with written information furnished to the Issuer by
or an behalf of any Underwriter for use in connection with the preparation thereof and
specifically for inclusion therein or (B) contained in that part of the Registration Statement
constituting the Statement of Eligibility and Qualification under the Trust Indenture Act (Form
T-1) of the Trustee; provided further, that the Issuer will not be liable for the amount of any
settlement of any claim made without its consent other than in accordance with Section 6(c); and
provided further, that as to any preliminary prospectus or Basic Prospectus, this indemnity
agreement shall not inure to the benefit of any Underwnter (or any person controlling such
Underwnter) on account of any loss, claim, damage, liability or action arising from the sale of
Securities to any person by that Underwriter if that Underwriter failed to send or give a copy of
the Prospectus, as the same may be amended or supplemented (for purposes of this Section 6, the
“Final Prospectus™), to that person within the time required by the Act, 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 Basic Prospectus was corrected in the Final Prospectus,
unless such failure resulted from non-compliance by the Issuer with Section 3(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 any Basic or Final Prospectus to any person other than a person
whom such Underwriter has delivered such incorporated documents in response to a written or
oral request therefor. The Issuer further agrees to reimburse each Underwriter and each such
controlling person for any legal and other expenses reasonably incurred by such Underwnter or
controlling person in investigating or defending or preparing to defend against any such loss,
cleim, damage, liability or action, as such expenses are incurred. The foregoing indemnity
agreement is in addition to any liability which the Issuer may otherwise have to any Underwriter
or any controlling person of any Underwriter.
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(b) Each Underwriter severally and not jointly shall indemnify and hold harmless the
Issuer (including, for purposes of this Section 6, each of its respective directors and officers) and
each person, if any, who controls the Issuer within the meaning of either the Act or the Exchange
Act from and against any loss, claim, damage or liability, joint or several, or any action in
respect thereof, to which the Issuer or any such conwolling person may become subject, under
the Act, the Exchange Act, or otherwise, insofar as such loss, claim, damage, liability or action
arises out of, or is based upon any untrue statement or alleged untrue statement of a material fact
contained in the Registration Statement or the Prospectus, or any amendment or supplement
thereto, 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, in each case to the extent, but only to the extent, that such untrue statement or
alleged untrue statement or ormission or alleged omission was made in the Registration Statement
or the Prospectus or any such amendment or supplement in reliance upon and in conformity with
written information fornished to the Issuer by such Underwriter expressly for inclusion therein
and shall reimburse the Issuer or such controlling person for any legal and other expenses
reasonably incurred by the Issuer or such controlling person in investigating or defending or
preparing to defend against such loss, claim, damage, liability or action as such expenses are
incurred. The Issuer hereby acknowledges that the final sentence on the cover page of the
Prospectus regarding the delivery of the Secunties and, under the heading “Underwriters”
therein, (i) the table listing the Underwriters and their respective participation in the sale of the
Securities, (if) the third paragraph relating to concessions and discounts and (iii) the eighth
paragraph relating to stabilization, syndicate covering transactions and penalty bids constitute the
only information furnished in writing by or behalf of the Underwriters for inclusion in the
Prospectus. The foregoing indemnity agreement is in addition to any liability which any
Underwriter may otherwise have to the Issuer or such controlling person.

(c) Promptly after receipt by an indemnified party under subsection (a) or (b) of this
Section 6 of notice of any claim or the commencement of any action, the indemnified party shall,
if a claim in respect thereof is to be made against the indemnifying party under subsection (a) or
(b) of this Section 6, notify the indemnifying party in writing of the claim or the comrmencement
of the action; provided thar the failure to notify the indemnifying party shall not relieve it from
any liability which it may have to an indemnified party otherwise than under this Section 6. 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 defense thereof with counsel satisfactory to the indemnified party. After notice from the
indemnnifying party to the indemnified party of its election to assume the defense of such claim or
action, the indemnifying party shall not be liable to the indemnified party under this Section 6 for
any legal or other expenses subsequently incurred by the indemnified party in connection with
the defense thereof other than reasonable costs of investigation; provided that each Underwriter,
the Underwriters as a group, or the Issuer, as the case may be, shall have the right to employ
separate counsel to represent such Underwniter and its controlling persons, the Underwriters and
their respective conmolling persons or the Issuer and its 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 Section 6 if in the reasonable judgment of any
Underwriter, the Underwriters acting together, or the Issuer, 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
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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 defense 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 Section 6 for any legal or other expenses subsequently incurred by such indemnified party in
connection with the defense thereof unless (i) the indemnified party shall have employed
separate counsel in connection with the assertion of legal defenses 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 than one such separate counsel (and local counsel)
representing the indemnified parties under Section 6(a) or 6(b) hereof), (ii) the indemnifying
party shall not have employed counsel satisfactory to the indemnified party to represent the
indemnified party within a reasonable time after notice of commencement of the action or (iii)
the indemnifying party has authonzed 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 (1) or (iii). The
indemnifying party shall not be liable for any settiement of any proceeding effected without its
written consent, but if settled with such consent or if there be a final judgment for the plaintiff,
the indemnifying party agrees to indemnify the indemnified party from and against any loss or
liability by reason of such settlement or judgment. 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 Section 6, 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 inta 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 priot 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
indemnity could have been sought hereunder by such indemnified party, unless such settlement
includes an unconditional release of such indemnnified party from all liability on claims that are
the subject matter of such proceeding.

(d) If the indemnification provided for in this Section 6 shall for any reason be
unavailable to or insufficient to hold harmless an indemnified party under Section 6(a) or 6(b)
hereof in respect of any loss, claim, damage or liability, or any action in respect thereof, referred
to therein, then each indemnifying party shall, in lieu of indemnifying such indemnified party,
contribute to the amount paid or payable by such indemnified party as a result of such loss,
claim, damage or liability, or action in respect thereof, (1) in such proportion as shall be
appropriate to reflect the rejative benefits received by the Issuer on the one hand and the relevant
Underwriter on the other from the offering of the Securities or (ii) if the allocation provided by
clause (1) above is not permitted by applicable law, in such proportion as is appropriate to reflect
not only the relative benefits referred to in clause (i) above but also the relative fault of the Issuer
on the one hand and such Underwriter on the other with respect to the statements or omissions or
actions which resulted in such loss, claim, damage or liability, or action in respect thereof, as
well as any other relevant equitable considerations. The relative benefits received by the Issuer
on the one hand and an Underwriter on the other with respect to the offering of Securities shall
be deemed to be in the same proportion as the net proceeds from such offering (before deducting
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expenses) received by the Issuer bear to the total compensation received by such Underwriter
with respect to such offering. The relative fault shall be determined by reference to whether the
untrue or alleged untrue statement of a material fact or omission or alleged orvission to state a
material fact relates to information supplied by the Issuer 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 statement or omission. The Issuer and the Underwriters
agree that jt would not be just and equitable if contribution pursuant to this Section 6 were to be
determined by pro rata allocation or by any other method of allocation which does not take into
account the equitable considerations referred to herein. The amount paid or payable by an
indernnified party as a result of the loss, claim, damage or liability, or action in respect thereof,
referred to above in this Section 6 shall be deemed to include, for purposes of this Section 6, any
legal or other expenses reasonably incurred by such indemnified party in connection with
investigating or defending any such action or claim. Notwithstanding the provisions of this
Section 6, none of the Underwriters shall be required to contribute any amount in excess of the
amount, if any, by which the total compensation received by such Underwriter pursuant to this
Agreement exceeds the amount of any damages that such Underwriter has ctherwise paid or
become liable to pay by reason of any untrue or alleged untrue statement or omission or alleged
omission. No person guilty of fraudulent misrepresentation (within the meaning of Section 11(f)
of the Act) shall be entitled to contribution from any person who was not guilty of such
fraudulent misrepresentation. For the purposes of this Section 6, each person who contols an
Underwriter within the meaning of either the Act or the Exchange Act and each director, partner,
officer, and agent of an Underwriter shall have the same rights to contribution as such

Underwniter, and each person who controls the Issuer within the meaning of either the Act or the

Exchange Act and each director and officer of the Issuer shall have the same nghts to
contribution as the Issuer, subject in each case to the applicable terms and conditions of this
paragraph (d).

SECTION 7. DEFAULT BY AN UNDERWRITER

If any Underwriter shall default in its obligation to purchase Securities which it has
agreed to purchase hereunder, the non-defaulting Underwriters may in their discretion arrange
for one or more of such non-defaulting Underwriters to purchase, or another party or other
parties reasonably satisfactory to the [ssuer to purchase, such Securities on the terms contained
herein. If within thirty-six hours after such default by any Underwriter, the non-defaulting
Underwriters do not arrange for the purchase of such Securities, then the Issuer 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 Securities on such terms. In the
event that, within the respective prescribed periods, the non-defaulting Underwriters notify the
Issuer that the non-defaulting Underwriters have so arranged for the purchase of such Secunties,
or the Issuer notifies the non-defaulting Underwriters that it has so arranged for the purchase of
such Securities, the non-defaulting Underwniters or the [ssuer shall have the right to postpone the
Closing Date for a period of not more than seven days, in order to effect whatever changes may
thereby be made necessary in any documents or arrangements relating to the offering and sale of
the Securities. Any substitute purchaser of Securities 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 Securities.
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If, after giving effect to any arrangements for the purchase of Securities of a defaulting
Underwniter by the non-defaulting Underwriters, as provided above, the aggregate number of
Securities which remains unpurchased does not exceed 10% of the aggregate of the Securities,
then the Issuer shall have the right to require each non-defaulting Underwriter to purchase the
Securities 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 number of the Securities
which such Underwriter agreed to purchase hereunder) of the aumber of the Securities 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 Securities of a
defaulting Underwriter by the non-defaulting Underwriters as provided abave, the number of the
Secunities which remains unpurchased exceeds 10% of the number of Securities, or if the Issuer
shall not exercise the nght described above to require non-defaulting Underwriters to purchase
the Securities of a defaulting Underwriter, then this letter agreement shall thereupon terminate,
without liability on the part of any non-defaulting Underwriters; but nothing herein shall relieve
a defaulting Underwniter from liability for its default.

SECTION 8. REPRESENTATIONS, WARRANTIES AND OBLIGATIONS TO
SURVIVE DELIVERY

The respective indemnities, agreemcnts, representations, warranties and other statements
of the Issuer and the Underwriters contained in this Agreement, or made by or on behalf of them,
respectively, pursuant to this Agreement, shall remain operative and in full force and effect,
regardless of any investigation made by or on behalf of any Underwriter or any person
controlling such Underwriter or by or on behalf of the Issuer or any person controlling the Issuer
and shall survive the delivery of and payment for any of the Securities.

SECTION 9. TERMINATION

This Agreement shall be subject to termination in the absolute discretion of the
Representative by notice given to the Issuer prior to delivery of and payment for the Securities, if
prior to such time (and subsequent to the Execution Time) there has occurred any (A)(1)
suspension of trading in any securities issued by the Issuer (other than in connection with a
redemption of securities), or (2) suspension or material limitation of trading generally on or by,
as the case may be, the New York Stock Exchange, the London Stock Exchange, Luxembourg
Stock Exchange or the United States over-the-counter market or the establishment of minimum
prices on any of such exchanges or such market in any of the foregoing cases by the Commission
or such exchange or other regulatory or governmental body having jurisdiction or settlement in
such trading shall have been materially disrupted, (B) declaration of a general moratorium on
commercial banking activities in New York or England by either Federal or New York State or
English authorities, (C) outbreak or escalation of hostilities involving the United States or the
United Kingdom, declaration of a national emergency or war by the United States or the United
Kingdom or any other substantial international calamity or crisis or (D) material adverse change
in the existing financial, political or general economic conditions in the United States or the
United Kingdom, including any effect of international conditions on such conditions in the
United States or the United Kingdom, that, in the reasonable judgment of the Representative is
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material and adverse and in the case of any of the events specified in clauses (C) or (D). such
event singly or together with any other such event makes it, in the reasonable judgment of the
Representative, impracticable to market or sell the Securities on the terms and in the manner
conternplated herein. In the event of any such termination, the provisions for the payment of
expenses of Section 4, the indemnity agreement and contribution provisions sct forth in Section 6

and the provisions of Sections 3(d), 3(h), 3(i), 6, 8 and 11 hereof shall survive any termination or
cancellation of this Agreement.

SECTION 10. NOTICES

All communications hereunder will be in writing and effective only on receipt, and, if
sent to Morgan Stanley & Co. Incorporated, in its capacity as Representative, will be mailed,
delivered or telegraphed and confirmed at 1585 Broadway, 2YF loor, New York, New York
10036, Attention: Transaction Execution Group (fax no. +1 (212) 761-0783); or, if sent to the
Issuer, will be mailed, delivered or telegraphed and confirmed to it at Abbey National plc, Abbey
National House, 2 Triton Square, Regents Place, London NW1 3AN, Attention: Treasurer (fax
no. +44 (20) 7224-5306).

SECTION 11. BINDING EFFECT; BENEFITS

This Agreement shall be binding upon each Underwriter, the Issuer and their respective
successors. This Agreement and the terms and provisions hereof are for the sole benefit of only
those persons, except that (a) the representations, warrantics, indemnities and agreements of the
Issuer contained in this Agresment shall also be deemed to be for the benefit of the person or
persons, if any, who control any Underwrniter within the meaning of Section 15 of the Act, and
(b) the representations, warranties, indemnities and agreements of the Underwriters contained in
this Agreement shall be deemed to be for the benefit of directors of the Issuer, officers of the
Issuer who have signed the Regiswation Statement and any person controlling the Issuer.
Nothing in this Agreement is intended or shall be construed to give any person, other than the
person referred to in this Section, any legal or equitable right, remedy or claim under or i
respect of this Agreement or any provision contajned herein.

SECTION 12. GOVERNING LAW; COUNTERPARTS

This Agreement shall be governed by and construed in accordance with the laws of the
State of New York. This Agreement may be executed in counterparts and the executed
counterparts shall together constitute a single instrument.

SECTION 13. PARAGRAPH HEADINGS
The paragraph headings used in this Agreement are for convenience of reference only,

and are not to affect the construction hereof or be taken into consideration in the interpretation
hereof.

001010-0058 1001 6:London.2033557.5




2
2
e
el
)
x>
|
[}
ST
P
ra)
e BT
[P
—y
(e
—3
-3
i ]
o ]
oo

[ )

30

SECTION 14, SUBMISSION TO JURISDICTION; APPOINTMENT OF AGENT FOR
SERVICE; CURRENCY INDEMNITY.

(a) The Issuer agrees that any legal suit, action or proceeding brought by any
Underwriter or by each person, if any, who controls any Underwriter anising out of or based upon
this Agreement may be instituted in any U.S. Federal or New York State court in the Borough of
Manhattan, City of New York, New York, irrevocably waives any objection which it may now or
hereafter have to laying of venue in any such suit, action or proceeding in any such court and
irrevocably accepts and submits to the non-exclusive jurisdiction of such courts in any such suit,
action. or proceeding. The Issuer hereby appoints CT Corporation System located at 111 Eighth
Avenue, 13" Floor, New York, New York 10011, as its authorized agent (the “Process Agent”)
upon whom process may be served in any suit, action or proceeding based on this Agreement
which may be instituted in any U.S. Federal or New York State court in the Borough of
Manhattan, City of New York, New York, by any Underwriter or any such controlling person
and expressly accepts the jurisdiction of any such court in respect of 2ny such action. The Issuer
agrees to maintain such an agenr at all times during which any of the terms of this Agreement
may be surviving and to notify the Underwriters of any change in the identity of such agent. The
Process Agent has agreed to act as said agent for service of process, and the Issuer agrees to take
any and all actions, including the filing of any and all documents and instruments, that may be
necessary to continue such appointment in full force and effect as aforesaid. Service of process
upon the Process Agent shall be deemed effective service of process upon the Issuer; provided
that nothing herein shall affect the night of any Underwriter or any person controlling any
Underwriter to serve process in any other manner permitted by law. Notwithstanding the
foregoing, any action against the Issuer arising out of or based upon this Agreement may also be
mstituted by any Underwriter or any person controlling any Underwriter in any court in England
and Wales, and the Issuer expressly accepts the jurisdiction of any such court mn any such action.
The provisions of this Section are intended to be effective upon the execution of this Agreement
without further action by the Issuer and the introduction of a true copy of this Agreement into
evidence shall be conclusive and final evidence as to such matters.

(b) To the extent that the Issuer has or hereafter may acquire or have attributed to it any
immunity (sovereign or otherwise) from suit, the junisdiction of any court or from set-off or any
legal process with respect to itself or its property, it hereby irrevocably and unconditionally
agrees, to the fullest extent it may lawfully do so, not to plead, claim or assert by way of motion,
as a defense, counterclaim or otherwise, and hereby waives, to the fullest extent it may lawfully
do so, such immunity in respect of its obligations hereunder and with respect to any Securty.

(c) The Issuer hereby agrees to indemnify each Underwriter against loss incurred by such
Underwriter as a result of any judgment or order being given or made for any amount due
hereunder or under the Securities and such judgment or order being expressed and paid in a
currency (the “Judgment Currency”) other than U.S. dollars and as a result of any vanation as
between (i) the rate of exchange at which the U.S. dollar amount is converted into Judgment
Currency for the purpose of such judgment or order, and (ii) the rate of exchange at which such
Underwriter would have been able to purchase U.S. dollars with the amount of the Judgment
Currency actually received by such Underwriter if such Underwriter had urilized such amount of
Judgment Currency to purchase U.S. dollars as promptly as practicable upon such Underwnter’s
receipt thereof. The foregoing indemnity shall constitute a separate and independent obligation
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of the Issuer and shall continue in full force and effcct notwithstanding any such judgment or
order as aforesaid. The term “rate of exchange” shall include an allowance for any customary or

reasonable premiums and costs of exchange payable in connection with the purchase of, or
conversion into, the relevant currency.

SECTION 15. CURRENCY

Each reference in the Prospectus and hereunder to U.S. dollars (the “relevant currency”)
is of the essence, and all amounts due by the Issuer under this Agreement shall be payable in
U.S. dollars. To the fullest extent permitted by law, the obligation of the Issuer in respect of any
amount due under this Agreement will, notwithstanding any payment in any other currency
(whether pursuant to a judgment or otherwise), be discharged only to the extent of the amount in
the relevant currency that the party entitled to receive such payment may, in accordance with its
normal procedures, purchase with the sum paid in such other currency (after any premium and
costs of exchange) on the business day immediately following the day on which such party
receives such payment. If the amount in the relevant currency that may be so purchased for any
reason falls short of the amount originally due, the Issuer will pay such additional amounts, in
the relevant currency, as may be necessary to compensate for the shortfall. Any obligation of the
Issuer not discharged by such payment will, to the fullest extent permirtted by applicable law, be
due as a separate and independent obligation and, until discharged as provided herein, will
continue in full force and effect.

SECTION 16. SELLING RESTRICTIONS

(a) Each Underwriter represents and agrees that (i) it will only offer or sell the Securities
in cornpliance with the laws and regulations in any jurisdiction applicable to such offer or sale
and (i1) it has not taken and will not take any action in any jurisdiction, other than the United
States, that would permit a public offering of the Securities, or possession or distribution of any
Prospectus or any amendment or supplement thereto or any offering or publicity material relating
to the Securities, in any country or jurisdiction where action for that purpose is required.

(b) Each Underwriter represents and agrees that (i) it has not offered or sold and, prior to
the expiry of the period of six months from the issue date of the Securities, it will not offer or sell
any Securities to persons in the United Kingdom except to persons whose ordinary activities
involve them in acquiring, holding, managing or disposing of investments (as principel or agent)
for the purposes of their businesses or otherwise in 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 1995, (i) it has complied and will comply with all applicable
provisions of the Financial Services and Markets Act 2000 with respect to anything done by it in
relation to the Securities in, from or otherwise involving the United Kingdom, and (iii) it has
only communicated or caused to be communicated, and will only communicate or cause to be
communicated, any invitation or inducement to engage in investment activity (within the
meaning of Section 21 of the Financial Services and Markets Act 2000) received by itin
connection with the issue or sale of any Securities in circumstances in which Section 21(1) of the
Financial Services and Markets Act 2000 would not, if the Issuer were not an authorized person,
apply to the Issuer.
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SECTION 17. COUNTERPARTS

This Agreement may be executed in one or more counterparts, by facsimile copy, each of

which will be deemed to be an original, but all such counterparts will together constitute one and
the same instrument.
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If the foregoing comrectly sets forth our agreement, please indicate your
acceptance hereof in the space provided for that purpose below.

Very truly yours,

ABBEY NATIONAL PLC

By: i
- _Authorized Signatory
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The foregoing Agreement is hercby
confirmed and accepted as of the
date first above written.

MORGAN STANLEY & CO, INCORPORATED

Authorized Sigoatory

Acting for itself and on
behalf of the several Underwritars
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SCHEDULE 1
Number of Securities
Underwnters to be Purchased
Morgan Stanley & Co. Incorporated 2,791,750
Memill Lynch, Pierce, Fenner & Smith Incorporatcd 2,791,650
Prudential Securities Incorparated 2,791,650
Salomon Smith Barney Inc. 2,791,650
UBS Warburg LLC 2,791,650
Wachovia Securities, Inc. 2,791,650
Bear, Stearns & Co., Inc. 130,000
CIBC Waorld Markets Carp. 130,000
Dain Rauscher Incorporation 130,000
Deutsche Bane Alex. Brown Inc. 130,000
H&R BLOCK Financial Advisors, Ine. 130,000
HSBC Securities (USA) Inc. 130,000
Legg Mason Wood Walker, Incorporated 130,000
Lehman Brothers Inc. 130,000
Quick and Reilly, Inc. 130,000
Charles Schwab & Co. Inc. 130,000
TD Securities (USA) Inc. 130,000
U.S. Bancoarp Piper Jaffray Inc. 130,000
Wells Fargo Van Kasper, LLC 130,000
Advest {nc, €5,000
Robert W. Baird & Co. Incorporated 65,000
Banc of America 65,000
Bank One Corporation 65,000
BB&T Capirtal Markets, a Division of Scott Stringfellow 65,000
William Blair & Company, L.L.C. 65,000
Davenport & Company LLC 65,000
D.A. Davidson & Co. 65,000
Fahnestock & Co. Inc. 65,000
Fifth Third/Qhioc Co, 65,000
J.J.B. Hilliard, W.L. Lyons, Inc. 63,000
Janney Montgomery Scont LLC 65,000
C.L. King & Associates, [nc. 65,000
McDonald Investments Ine.,, A KeyCorp Company 65,000
McGinn, Smith & Co. lac. 65,000
Mesirow Financial, Inc. 65,000
Morgan Keegan & Company, Inc. 65,000
Parker/Hunter [ncorporated 65,000
Pershing/a Division of Donaldson, Lufkin & Jenretie 65,000
Raymond James & Associates, Inc. 65,000
Ryan, Beck & Ca. 65,000
Southwest Securities, Inc. 65,000
Stifel, Nicolaus & Company Incorporated 65,000
Suri Trust Capital MarkeLs Inc. 65,000
TOTAL 20,000,000
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SCHEDULE 2

Form of Accountant’s Comfort Letters dated as of Execution Time and the Closing Date.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the regisrant has duly
caused this report 1o be signed on its behalf by the undersigned, therzunto duly authorized.

ABBEY NATIONAI plc

Dare:8th Aungust, 2002 .By —
Pster Lott, Authorised Signatory




