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COMPANIES FORM No 395

Particulars of a mortgage or charge- -

A fee of £10 is payable to Companies House i In respect ofeach
register entry for the mortage or charge. PO Y
Pursuant to section 395 of the Companies Act 1985

. For Official use Company Number
To the Registrar of Companies . __L___.___,

(Address overleaf - Note 6) T % \ | 3437350

Name of Company

* Finsbury Park Mortgage Funding Limited (the "Company”)

Date of creation of the charge

22 October 2001

Description of the instrument (if any) creating or evidencing the charge (e 2

A deed of assignment (the “Deed of Assignment”) dated 22 October 2001 and made between the
Company and Residential Morigage Securities 11 plc (the “Issuer”)

Amount secured by the mortgage or charge

All monies and other liabilities now or at any time hereafter becoming due or owing by the Company to
the Issuer under or pursuant to Clause 8 of the Mortgage Sale Agreement (the “Obligations”).

{For definitions please see the Master Definitions Schedule dated 22 October 2001 appended hereto
as Schedule 2).

Name and address of the mortgagees or persons entitled to the charge

Residential Mortgage Securities 11 plc whose registered office is at One Silk Street, London

Postcode EC2Y 8HQ

Presentor's name address and For official Use
reference (if any): Mortgage Section Post room
Linklaters
One Sitk Strest o c
London EC2Y 8HQ 0SS 0
Tel: 020 7456 2000 a" g
£ 3
Ref: RJAH o
o
Time critical reference L0 SLYJSESRIN 0188
GOMPANIES HOUSE 29100
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Short particulars of all the property mortgaged or charged

Please see Schedule 1

Particulars as to commission allowance or discount (ote 3

FVe

Signed

rd
A IRy

Date

On behalf of company

2.4 October 2001

Note

1.

The criginal instrument (if any) creating or evidencing the charge, logether with these prescribed particulars
correctly completed must be delivered to the Registrar of Companies within 21 days after the date of creation
of the charge {section 385). If the property is situated and the charge was created outside the United
Kingdem delivery to the Registrar must be effected within 21 days after the date on which the insirument
could in due course of post, and if dispatched with due diligence, have been received in the United Kingdom
(section 398). A copy of the instrument creating the charge will be accepted where the property charged is
situated and the charge was created cutside the United Kingdom (section 398) and in such cases the copy
must be verified to be a correct copy either by the company cr by the person who has delivered or sent the
copy to the registrar. The verification must be signed by or on behalf of the person giving the verification and
where this is given by a body corporaie it must be signed by an officer of that body. A verified copy will also
be accepted where section 398(4) applies (property situate in Scotland or Nerthern ireland) and Form No. 398
is submitted.

A description of the instrument, eg “Trust Deed”, “Debenture”, “Mortgage”, or “Legal charge”, etc, as the case
may be, should be given.

In this section there should be inserted the amount or ratle per cent, of the commission, allowance or discount
(it any) paid or made either directly or indirectly by the company to any person in consideration of his:

(a) subscribing or agreeing to subscribe, whether absolutely or conditionally, or

{b) preccuring or agreeing to procure subscriptions, whether absofute or conditional, for any of the

debentures including in this retum. The rate of interest payable under the terms of the debentures
should not be entered.

If any of the spaces in this form provide insufiicient space the particulars must be entered on the prescribed
continuation sheet.

Cheques and Postal Orders are io be made payable toc Companies House.
The address of the Registrar of Companies is:-

Companies House, Crown Way, Cardiff CF4 3UZ
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1.1

1.2

2.2

Finsbury Park Mortgage Funding Limited
(Company No. 3437350)
(Form 395 - Continuation)

SCHEDULE 1

Assignment

The Company by way of security for the payment and discharge of the Obligations assigns
to the Issuer with full title guarantee the Company’s rights to serve a Notice of Drawdown
and receive all moneys payable to the Company in respect thereof and to apply the same
in satisfaction of the Obligations, ali rights of the Company to compel performance thereof,
all other rights enabling the Company to enforce any such claims directly or related to such
payment and all other remedies, rights, interests and benefits whatsoever accruing te or for
the benefit of the Company thereunder or in respect thereof (hereafter collectively referred
to as the “Secured Assets”).

The Issuer will, at the request and cost of the Company. re-assign to the Company the
Secured Assets upon all of the Obligations having been discharged in full to the
satisfaction of the Issuer and the Company having no obligations (actual or contingent) to
the [ssuer under or pursuant to Clause 8 of the Mortgage Sale Agreement.

Covenants for further assurance and negative pledge

The Company shall not without the prior written consent of the Issuer make or consent to
any modification, amendment, waiver or release of any term, condition or provision of the
Facility Agreement or any part thereof and not take or omit to take any action the taking or
omission of which might result in any alteration or impairment or reduction in value to the
issuer or any of the lssuer’s right, title or interest in the Secured Assets.

The Company hereby undertakes to the Issuer that during the subsistence of the Security
constituted by the Deed of Assignment the Company will not create, grant or permit to
subsist any other mortgage, charge or other encumbrance of any kind over or affecting the
Secured Assets or any part thereof {(other than any mortgage, charge or other
encumbrance granted in favour of the Lender by the Company on or prior to the date
hereof), nor sell or otherwise dispose of, or agree to sell or otherwise dispose of, the
benefit of all or any of the Company’s right, title and interest in and to the Secured Assets
or any part thereof.
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Finsbury Park Mortgage Funding Limited
(Company No. 3437350)
(Form 395 - Continuation)

SCHEDULE 2

Master Definitions Schedule
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Dated 22 October 2001

MASTER DEFINITIONS SCHEDULE

relating to
the issue of Notes, Residual Certificates and MERCs
by Residential Mortgage Securities 11 Plc

LINKLATERS
& ALLIANCE

LINKLATERS

Ref: CAYG




Dated 22 October 2001

In any agreement or deed expressly and specifically incorporating by reference this Master
Definitions Schedule or the terms defined herein, the following expressions shall, except where the
context otherwise requires and where otherwise defined therein, have the following meanings:

References to Instrumentholders shall be deemed to include references to the holders of the
beneficial interests in such Instruments as relevant.

References to any document shall include reference to such document or agreement as varied,
supplemented or replaced from time to time.

Terms defined in the Offering Circular and not otherwise defined herein shall be deemed to be
incorporated into this Master Definitions Schedule.

“A Notes” means the Original A1 Notes, Original A1R Notes, Qriginal A2 Notes, Further A1 Notes,
Further A1R Notes and Further A2 Notes or any of them, and includes, unless the context requires
otherwise, the Detachable A Coupons and any Further Detachable A Coupons and, unless
expressly stated to the contrary, all references in the Documents to an “A Note” shall be a
reference to such A Note whether in global or definitive form

“A Noteheolders” means the several persons who are for the time being holders of the A Notes
(being, if and to the extent that the A Notes are represented by the Definitive A Notes, the
registered holders therecf and, if and to the extent that the A Notes are represented by the Gilobal
A Notes, the bearers thereof and the words “holder” and “holders” and related expressions shail
(where appropriate) be construed accordingly and in respect of the A1 Notes, the A1R Notes and
A2 Notes, the “A1 Noteholders”, “A1R Noteholders” and “A2 Noteholders” respectively

“A1 Interest Payment Date” means the 11™ day in each month beginning on 11" November 2001
(subject to adjustment for the date not being a Business Day in accordance with the Condlitions;

“A1 Notes” means the Original A1 Notes and any Further A1 Notes, or any of them, and includes,
unless the context otherwise requires, the Detachable A1 Coupons and any further Detachable A1
Coupons and, unless expressly stated to the contrary, all references in the Documents to an “A1
Note” shall be reference to such A1 Note whether in global or definitive form;

“‘A1R Notes” means the Original A1R Notes and any Further A1R Notes, or any of them, and
includes, uniess the context otherwise requires, the Detachable A1R Coupons and any further
Detachable A1R Coupons and, unless expressly stated to the contrary, all references in the
Documents te an “AR1 Note” shall be reference to such A1R Note whether in global or definitive
form

“ATR Notes Consideration” means the A1R Notes Deferred Consideration together with the
initial subscription proceeds payable under the Class A1R Note Purchase Agreement;

‘A1R Notes Deferred Consideration” means the further payments which the A1R Note
Purchaser is obliged to make under the A1R Note Purchase Agreement on the Interest Payment
Date falfing in September 2002 provided there is no Event of Default outstanding;

“A1R Note Premium” means an amount of premium paid on the Initial Issue Date by the A1R
Note Purchaser for the purpose of the A1R Notes and the Detachable A1R Coupons as notified by
the Issuer (or the Special Service on its behalf) to the Agent Bank, Euroclear and Clearstream;

“A1R Note Purchaser’ means Sheffield Receivables Corporation
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“A2 Notes” means the Criginal A2 Notes and any Further A2 Notes, or any of them, and includes,
unless the context otherwise requires, the Detachable A2 Coupons and any further Detachable A2
Coupons and, unless expressly stated to the contrary, all references in the Documents to an “A2
Note” shall be reference to such A2 Note whether in global or definitive form;

“A Note Principal Deficiency Ledger’ means the sub-ledger of such name created and
maintained by the Cash/Bond Administrator as a sub-ledger of the Principal Deficiency Ledger

"Account Bank” means Barclays

“Account Documents” means bank mandates, instructions to the Operating Banks and any
acknowledgements by the Operating Banks

“Account Manager’ means the persons from time to time nominated by the Mortgage
Administrator as the manager responsible for handling the GIC Account and authorised to receive
proper instructions from the Special Servicer or any other party to the Mortgage Administration
Agreement

“Accrued Interest’” means all interest that has accrued but is not yet payable by a Borrower under

a Loan up to but excluding the relevant Closing Date on which that Loan is disposed of to the
Issuer

“Actual Redemption Funds” means as at any Determination Date, an amount calculated as the
aggregate of:

(i) the amount standing to the credit of the Principal Ledger and the amount (if any) standing
to the credit of the Further Advances Ledger (before the transfer of the Committed Further
Advances calculated on that Determination Date from the Principal Ledger) together with
amounts paid or to be paid as A1R Notes Consideration (less the A1R Note Premium) on
the immediately following Interest Payment Date; and

{ii) the amount {if any) calculated on that Determination Date pursuant to the Priority of
Payments to be the amount by which the debit balance on any of the Principal Deficiency
Ledgers is expected to be reduced by the application of Available Revenue Funds an the
immediately succeeding Interest Payment Date,

(iii) any amount set aside by the lIssuer on such Determination Date for the purchase of
Substitute Loans on the immediately succeeding Interest Payment Date,

{iv) the Committed Further Advances calculated on such Determination Date and
{v) the Rounding Balance
The “Rounding Balance” as at any Determination Date is:

{i) if (a) there are A1 Notes outstanding on such Determination Date and (b) there will be A1
Notes outstanding immediately following the next Interest Payment Date {(assuming the
application of Actual Redemption Funds in accordance with Condition 5(b) for the A Notes);

an amount required to round down Actual Redemption Funds to the nearest one thousand
pounds;

{ii) if (2) the A1 Notes have all been or will all be redeemed by or on the immediately following
interest Payment Date, {b) there are A2 Notes outstanding on such Determination Date
and (c) there will be A2 Notes outstanding immediately following the next Interest Payment
Date (assuming the application of Actual Redemption Funds in accordance with Condition
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5(b) for the A Notes); an amount required to round down Actual Redemption Funds so as
to ensure that the amount of Actual Redemption Funds to be applied to redeem the A2
Notes is a whole multiple of one thousand pounds; and

(iif) otherwise shall be zero.

Any positive Bounding Balance shall be retained in the GIC Account and retained as a credit
balance on the Principal Ledger until the next Interest Payment Date.

“Additional Scottish Trust Property” has the meaning given thereto in any Supplemental
Declaration of Trust

“Administration Agreements” means each of the Mortgage Administration Agreement, the
Cash/Bond Administration Agreement and the Special Servicer Agreement or any of them as the
context may require (and “Administration Agreement’ shall be construed accordingly)

“Administrators” means each of the Mortgage Administrator, the Cash/Bond Administrator and
the Special Servicer or any of them as the context may require {(and “Administrator” shall be
construed accordingly)

“Agents” means the Principal Paying Agent, the Paying Agents, the Registrar, the Agent Bank and
any Transfer Agent or any of them

“Agent Bank’ means HSBC Bank plc initially appointed as agent bank by the lssuer pursuant to
the Paying Agency Agreement or such other agent bank as may (with the prior written approval of,
and on terms previously approved in writing by, the Trustee) from time to time be appointed as
such by the Issuer in accordance with Condition 4 of the Notes, and (except in the case of the
initial Agent Bank) notice of whose appointment has been given to the Noteholders in accordance
with Condition 15 of the Notes

‘Agreed Business Volumes” has the meaning specified in Schedule 1 of the Mortgage
Administration Agreement

“agreed draft’” means, in relation to any document, the draft of the document which has been
agreed between the parties hereto and initialled on their behalf for the purpose of identification
subject to any amendments agreed between the parties

“Applicable Procedures” has the meaning given to it in the Depository Agreement

“Arrears” means such amount of a Loan payment or repayment by which the related Borrower is
in arrears

“Assignation of Charges” means any assignation of Scottish Charges to be executed, in the case
of the Original Mortgage Pool, each Prefunded Mortgage Pool, any Further Mortgage Pool or any
Substitute Loan, pursuant to sub-clause 2.3.2 of the FPMF Mortgage Sale Agreement, the SJPMF
Mortgage Sale Agreement or, in the relevant Clause of any Further Mortgage Sale Agreement as
the case may be

“Assigned Rights” means, in relation to a Lean, all right, title, interest, benefit and obligations of
the Issuer in and to the relevant Loan and the English Charge relating to such Loan and any other
collateral rights or security, which were sold by the Sellers fo the Issuer pursuant to either Clause
2.2 of the Mortgage Sale Agreements or the relevant Clause of the Further Mortgage Sale
Agreement as the context so requires

“Assighment of Charges” means any assignment of the English Charges to be executed, in the
case of the Original Mortgage Pool, any Prefunded Mortgage Peol, any Further Mortgage Pool or
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any Substitute Loan pursuant to sub-clause 2.3.2 of the Mortgage Sale Agreements and the
relevant Clause of the Further Mortgage Sale Agreement, as the context so requires, in relation to
the Original Mortgage Pool, any Further Morigage Pool or any Substitute Loan, as the case may
be

“Assignment of Guarantees” means any assignment of Guarantees o be executed in relation to
the Original Mortgage Pool and any Prefunded Mortgage Pool, any Further Mortgage Pool or any
Substitute Loan pursuant to sub-clause 2.3.4 of the Mortgage Sale Agreements, and the relevant
clause of any further Maortgage Sale Agreement, as the case may be

‘Assignment of Policies” means any assignment of the Insurance Contracts to be executed, in
relation to the Original Mortgage Pool and any Prefunded Mortgage Pool, any Further Mortgage
Pool or any Substitute Loan pursuant to sub-clause 2.3.3 of the Mortgage Sale Agreements or the
relevant Clause of any Further Mortgage Sale Agreement, as the case may be

"Auditors” means the auditors for the time being of the Issuer or, in the event of their being unable
or unwilling to carry out any action requested of them pursuant to the provisions of the Trust Deed,
such other firm of accountants as may be nominated or approved by the Trustee after consultation
with the Issuer

“Authorised Denomination” means, in respect of each of the A1 Notes a minimum denomination
of U.5.$200,000 and integral multiples thereof and, in respect of each of the A2 Notes a minimum
denomination of U.S.$100,000 and integral multiples thereof and, in respect of the A1R Notes, M
Notes, B Notes and C Notes a minimum denomination of £10,000 and integral multiples thereof
and in respect of the Certificates, a nominal denomination of £1 and integral multiples thereof

“Authorised Institution” means an institution authorised to take deposits under the Banking Act
1987

“Authorised Investments” means any sterling denominated security, bank account or other right
of or with any entity any of whose short term unsecured, unguaranteed and non-subordinated
securities or debt is rated at least A-1+ from S&P and P1 from Moody's and F1+ from Fitch or, with
the consent of S&P, Moody's and Fiich the equivalent rating from another internationally
recognised rating agency and which matures on or before the next Interest Payment Date
following the making of such investment

“Authorised Signatory” means (in relation to the Issuet) any director of the Issuer and in relation
to any other party any person legally entitled to sign on behalf of that party

“Avaijlable Capital Funds” means on any day during an Interest Period (including on a
Determination Date) an amount represented by the amount standing to the credit of the Principal
Ledger at the close of business on the preceding Business Day less, in the period between the
calculation of Actual Redemption Funds on a Determination Date and the application of such
Actual Redemption Funds, (a) any commitments to purchase Substitute Loans on the immediately
succeeding Interest Payment Date and (b) the amount of such Actual Redemption Funds
calculated on the relevant Determination Date

“Available Revenue Funds” means on any Interest Payment Date, amounts standing to the credit
of the Revenue Ledger as at close of business on the Business Day immediately preceding the
Determination Date plus those amounts transferred or to be transferred from the Liquidity Ledger
or the Reserve Ledger {and, if applicable, any other ledger) and interest received on the GIC
Account on such Interest Payment Date, in each case in accordance with the Cash/Bond
Administration Agreement though for the avoidance of doubt excludes A1R Notes Consideration
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and any amounts following exchange of the A1R Notes Consideration pursuant to the Currency
Swap Agreement

“Authorised Agent” has the meaning given to it in the Depository Agreement

“B Noteholders” means the several persons who are for the time being holders of the B Notes
{being, if and to the extent that the B Notes are represented by the Definitive B Notes, the
registered holders thereof and, if and to the extent that the B Notes are represented by the Global
B Notes, the bearers thereof and the words "holder’ and “holders” and related expressions shall
(where appropriate) be construed accordingly

‘B Note Interest Shortfall Ledger’ means a ledger established in order to record the interest
shortfall in relation to the B Notes

‘B Note Principal Deficiency Limit" means initially £11,400,000 provided that the B Note
Principal Deficiency Limit shall, upon the issue of any Further Notes, be increased to such amount
as is required by each of the Rating Agencies in order to ensure that the requirements as to ratings
by such Rating Agency contained in Condition 16 of the Notes are satisfied upon such issue

‘B Notes” means the Original B Notes and any Further B Notes, or any of them, and unless
expressly stated to the contrary, all references in the Documents to a “B Note” shall be a reference
to such B Note whether in gfobal or definitive form

“B Principal Deficiency Ledger” means the sub-ledger of such name created and maintained by
the Cash/Bond Administrator as a sub-ledger of the Principal Deficiency Ledger

“‘BACS” means Bankers' Automated Clearing Service as amended from time to time or any
scheme replacing the same

“‘BACS Amounts” has the meaning given to it in Clause 2.1 of the Bank Agreement

“Balance” means in relation to any Loan and on any date the original principal amount advanced
to the Borrower plus any other disbursement, legal expense, fee, charge or premium capitalised
and added to the amounts secured by the relevant Mortgage in accordance with the Mortgage
Conditions on or pricr to such date (including, for the avoidance of doubt, capitalised interest but
excluding any Retained Arrears) plus in relation to a Loan and the Mortgage relating thereto, any
advance of further moneys to the Borrower thereof on the security of the relevant Mortgage after
the date of completion of such Loan (including advances of any retention) less any repayments of
such amounts provided that on the relevant Closing Date for a Loan, the amount of Arrears of such
Loan shall not be included in the Balance thereof for the purposes of Clause 3 of the Mortgage
Sale Agreements or the relevant clause of any Further Mortgage Sale Agreement, as the case
may be

“Bank Accounts” means the GIC Account and the Collection Account {or any replacement
accounts for such accounts) and references to Bank Accounts shall include any or all of them

“Bank Agreement’ means the bank agreement dated on or about the Initial Issue Date as the
same may be further amended from time to time between the Issuer, the Sellers, Barclays, the
Cash/Bond Administrator and the Trustee in relation to the operation of the Bank Accounts

“Barclays” means Barclays Bank PLC

“Barclays Committed Facility” means the facility dated 27 November 1997 {as amended and
restated from time to time) entered into between BJPMF, NCL and Barclays

A01586939/1.5/18 Oct 2001




“Block Buildings Policy” means the insurance policy described in Schedule 8 to the Mortgage
Sale Agreements or the relevant Schedule of the Further Mortgage Sale Agreement as the case
may be and any other insurance contracts in replacement, addition or substitution therefor from
time to time

“BO" means a Bankruptcy Order

“‘Book-Entry Interest’ has the meaning given to it in the Depaository Agreement
“Book Entry Register’ has the meaning given to it in the Depository Agreement
“Borrower’ means in relation to each Loan, the borrower specified in such Loan
‘BPMF" means Battersea Park Mortgage Funding Limited

“BPMF Collection Account’ means the account in the name of BPMF at Barclays, Sort Code:
20-19-80, account number: 70498005

‘BPMF Collection Account Declaration of Trust’ means the declaration of trust dated on or
about the Initial Issue Date over the BPMF Collection Account given by BPMF in favour of the
Issuer

“‘BPMF Deed of Assignment’ means the deed of assignment dated the Initial Issue Date between
BPMF and RMS 11 Plc

“‘BPMF Intercreditor Agreement” means the BPMF intercreditor agreement dated on or about the
Initial Issue Date between BPMF, RMS 11 Plc and WestLB.

“‘BPMF MERCs" means the BPMF Proportion of the MERCs
“‘BPMF Mortgage Loans” means those Loans to which BPMF holds the legal title

‘BPMF Mortgage Sale Agreement’ means the mortgage sale agreement dated on or about the
Initial Issue Date and made between BPMF, the lIssuer, the Special Servicer and the Trustee

“‘BPMF Power of Attorney” means the power of attorney executed by BPMF in the form set out in
Schedule 6 of the BPMF Mortgage Sale Agreement

“BPMF Prefunded Loans” means those Prefunded Loans sold to the Issuer by BPMF

“BPMF Proportion” means the Loans sold to the Issuer by BPMF on the Initial lssue Date as a

percentage of all the Loans sold to the Issuer by BPFMF, SUPMF and FPMF on the Initial Issue
Date

“‘BPMF Residual Certificates” means the BPMF Proportion of the Residual Certificates

‘Buildings Policies” means the buildings insurances over the Properties (including the Block
Buildings Policy) or any of them

“Business Day” means a day (other than Saturday or Sunday) on which banks are open for
business in Londen and New York

“C Note Amount” means the Initial C Note Amount and each Prefunded C Note Amount
“C Note Pool Factor” shall bear the meaning ascribed to such term in Condition 5(d) of the Notes

“C Note Principal Amount OQutstanding” shall bear the meaning ascribed to such term in
Condition 5(d) of the Notes
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“C Note Principal Payment’ means the amount of principal repayable in respect of each of the C
Notes on an Interest Payment Date in accordance with Condition 5(d) of the Notes

“C Noteholders” means the several persons who are for the time being holders of the C Notes
{being, if and to the extent that the C Notes are represented by the Definitive C Notes, the
registered holders thereof and, if and to the extent that the C Notes are represented by the A
Global Notes, the bearers thereof and the words “holder” and “holders” and related expressions
shall {where appropriate) be construed accordingly

“C Notes” means the Original C Notes and any Further C Notes, or any of them, and unless
expressly stated to the contrary, all references in the Documents to a “C Note” shall be a reference
to such C Nate whether in global or definitive form

“Cap Counterparty” means Barclays or other counterparty under the Interest Rate Cap
Agreement

“Cash/Bond Administration Agreement’ means the cash and bond administration agreement
dated on or about the Initiat Issue Date, as the same may be further amended from time to time,
between the |ssuer, BPMF, FPMF, SIPMF, the Cash/Bond Administrator, and the Trustee

“Cash/Bond Administration Fee® means the fees, costs and expenses payable to the Cash/Bond
Administrator pursuant to Clauses 11 and 12 of the Cash/Bond Administration Agreement

“Cash/Bond Administrator’ means NCL appointed pursuant to the Cash/Bond Administration
Agreement to, inter alia, manage all cash transactions and maintain all cash management ledgers
as agent for the issuer and the Trustee and any successor ot assign

“CCJ” means a county court judgement {(or its Scottish equivalent) relating to a Borrower
“CDC" means CDC Ixis Capital Markets, London Branch
“CDI" means the Certificated Depository [nterests and/or Certificateless Depository Interests

“Certificated Depository Iinterests” means collectively, in respect of each class of Instruments,
the beneficial interests that shall, at all times prior to the issuance of Definitive Instruments in
respect thereof, represent the right to receive 100 per cent. of the principal, interest, RC
Distribution or MER Distribution, as the case may be, of the underlying Reg S Global Instrument of
such class, and that in each case is issued to the Holder ot its nominee by the Depository
substantially in the form of Exhibit F of the Depository Agreement

“Certificateless Depository Interests” means collectively, in respect of each class of Instruments,
the beneficial interests that shall, at all times ptior to the issuance of Definitive Instruments in
respect thereof, represent the right to receive 100 per cent. of the principal, interest, RC
Distribution or MER Distribution, as the case may be, of the underlying Rule 144A Global
Instrument of such class, and that in each case is issued to the Holder or its nominee by the
Depository

“Certificates” means the Original MERGs and, unless the context requires otherwise, any Further
MERCs, the Original Residual Certificates and, unless the contract requires ctherwise, any Further
Residual Certificates, or any of them and, unless expressly stated to the contrary, all references in
the Documents to a “Certificate” shall be a reference to such Certificate whether in global or
definitive form

“Certificate Transfer Agreement’ means the certificate transfer agreements dated on or about
the Initial Issue Date relating to the transfer of the Residual Centificates between FPMF and DACS
11 and BPMF and DACS 11
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"Charged Obligation Documents” means the documents set out at Clause 1.5 of the Deed of
Charge and Condition 2

“Charged Obligors” means all parties to the Charged Obligation Documents having obligations
whether present, future, actual or contingent to the Issuer, pursuant to any such documents

“Charged Property” means the property, assets, rights and undertaking for the time being
comprised in or subject to the security contained in or granted pursuant to the Deed of Charge and
references to the Charged Property shall include references to any part of it

“Charges” means collectively the English Charges and the Scottish Charges

"Class A1R Note Purchase Agreement’ or "“ATR Note Purchase Agreement’ means the
purchase agreement dated 17 October 2001, as the same may be further amended from time to
time, between, inter alios, the 1ssuer, FPMF, BPMF, SJPMF, NCL, the Lead Manager and the A1R
Note Purchaser;

“Class C Note Purchase Agreement’ or “C Note Purchase Agreement’ means the purchase
agreement dated 17 October 2001 between the [ssuer and Norland DACS 11 Limited

“Class M and Class B Note Purchase Agreement’ or “M and B Note Purchase
Agreement’means the purchase agreement dated 17 October 2001, as the same may be further
amended from time to time, between, inter afios, the [ssuer, FPMF, BPMF, SJPMF, NCL and the
Lead Manager

“Class U.S.$ A Note Purchase Agreement” or “U.S.$ A Note Purchase Agreement’ means the
purchase agreement dated 17 Octcber 2001, as the same may be further amended from time to
time, between, inter alios, the Issuer, FPMF, BPMF, SJPMF, NCL and the Managers named therein

“Clearstream” means Clearstream Banking, société anonyme

“Closing Date” means the Initial [ssue Date, any Prefunded Closing Date or any Further Closing
Date as the context may require

“Collateral Security” means the Mortgages and the first fixed charges in favour of the Trustee

over the Issuer's interests in the Loans, the Mortgages and certain other collateral security refating
to the Loans

“Collection Accounts” means the BPMF Collection Account, the FPMF Collection Account and
the SUPMF Collection Account and Collection Account shall mean any of them

“Collection Account Declaration of Trust’ means the FPMF Collection Account Declaration of
Trust, the BPMF Collection Account Declaration of Trust and the SJPMF Collection Account
Declaration of Trust

"Collection Policy Manual” means the document bearing such title set out in Schedule 1 of the
Mortgage Administration Agreement

“Commission” means the United States Securities and Exchange Commission

“Committed Loan Facilities” means the Morgan Stanley Committed Facility, the WesiLB
Committed Facility and the Barclays Committed Fagcility

“‘Committed Further Advances” on any Determination Date means the aggregate of (a) the
amount of Further Advances which the Issuer is committed to advancing (but has not yet
advanced} as at such Determination Date and (b) the amount, advised to the Issuer by the Special
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Servicer, which it is anticipated will be required by the lssuer for future but uncommitted Further
Advances, such amount (in respect of this item {(b) only) not to be greater than £250,000

“Common Depositary” the HSBC Bank plc

“Completion” means (a) in relation to the Original Loans, the sale and purchase thereof and
implementation of the other matters provided for in Clause 5.2 of the Mortgage Sale Agreements,
(b) in relation to the Prefunded Loans, the sale and purchase thereof and impiementation of the
other matters provided for in Schedule 3 of the Special Servicer Agreement, (c} in relation to each
of the Further Loans, the sale and purchase thereof and implementation of the other matters
provided for in Clause 5.4 of the Mortgage Sale Agreements and the relevant Clause of the
Further Mortgage Sale Agreement and (d) in relation to each of the Substitute Loans, the sale and
purchase thereof and implementation of other matters provided for in Clause 5.5 of the Mortgage
Sale Agreements and the relevant Clause of the Further Mortgage Sale Agreement

“Completion Mortgage Pool" means the Original Compietion Mortgage Pool, the Prefunded
Mortgage Pool and the Further Mortgage Pool

“Conditions” means the Conditions applicable to the Notes, unless the context requires reference
to the MERC Conditions and/or Residual Certificates Conditions in which case the meaning will
include all conditions or any of them, in the form set out in the Twelfth Schedute of the Trust Deed,
as the same may from time to time be modified in accordance with the Trust Deed and any
reference to a particular numbered Condition shall be construed accordingly and references in the
Conditions to paragraphs shall be construed as paragraphs of such Conditions

‘Contingency Reserve” means the reserve established by the Issuer on the Initial lssue Date in
the sum of £150,000 to be utilised in accordance with the Cash/Bond Administration Agreement

“Converted Loan” means a Loan converted in accordance with the provisions of Clause 4.3 of the
Special Servicer Agreement

“Coupons Stripping” has the meaning specified in the Trust Deed

“Coupons and MERCs Transfer Agreement’ means the coupons and MERCs transfer
agreement dated on or about the Initial |ssue Date between Barclays and DAGCS 11

“Coupon Value” means an aggregate notional principal amount equal to the Principal Amount
Outstanding of the A Notes and in respect of the calculation of interest payable with respect to the
Detachable A1 Coupons, Detachable A1R Coupons and Detachable A2 Coupons shall be an
amount calculated in sterling at the Exchange Rate

“Currency Swap Agreements” means the two currency swap agreements dated on or about the
Initial !ssue Date between the Issuer and the Currency Swap Counterparty

“Currency Swap Counterparty” means CDC or other counterparty under the Currency Swap
Agreements

“Custodian” means HSBC Bank Internaticnal Limited

‘Custody Agreement’ means the agreement dated on or about the Initial issue Date as the same
may be further amended from time to time, between DACS 11 and the Custodian

“‘DACS 11" means Norland Dacs 11 Limited

“Declaration of Trust’ means the Declaration of Trust dated the Initial Issue Date and made by
the Share Trustee in relation to (inter afia) the holding by the Share Trustee of one ordinary share
of £1.00 in the Parent and one ordinary share of £1.00 in the Issuer

A01586939/1.5/18 Oct 2001




“Deeds of Assignment’ means the FPMF Deed of Assignment, the SJPMF Deed of Assignment
and the BPMF Deed of Assignment

“Deed of Charge” means the deed of charge and assignment dated on or about the Initial Issue
Date, as the same may be further amended from time to time between, inter afia, the lssuer, the
Trustee, the Mortgage Administrator, the Special Servicer, the Swap Countemarties, the Cap
Counterparty, the Currency Swap Counterparty, the Cash/Bond Administrator, the Liquidity Facility
Provider, and the Sellers and includes {where the context so admits) all further documents granted
in terms thereof

“Definitive A Notes” means any Criginal Reg S Definitive A Notes, Further Reg S Definitive A
Notes, Original Rule 144A Definitive A Notes and Further Rule 144A Definitive A Notes, or any of
them

“Definitive B Notes” means any Original Reg S Definitive B Notes, Further Reg S Definitive B
Notes, Original Rule 144A Definitive B Notes and Further Rule 144A Definitive B Notes, or any of
them

“Definitive Certificates” means any Definitive Residual Certificates and Definitive MERCs, or any
of them

‘Definitive C Notes” means any Original Reg S Definitive C Notes, Further Reg 3 Definitive C
Notes, Original Rule 144A Definitive C Notes and Further Rule 144A Definitive C Notes, or any of
them

“Definitive Detachable A Coupons” means any Original Reg S Definitive Detachable A Coupons,
Further Reg S Definitive Detachable A Coupons, Original Rule 144A Definitive Detachable A
Coupons and Further Rule 144A Definitive Detachable A Coupons, or any of them

“Definitive Instruments” means any Definitve A Notes, Definitive Detachable A Coupons,
Definitive M Notes, Definitive B Notes, Definitive C Notes, Definitive Residual Certificates and
Definitive MERCs, or any of them

“Definitive M1 Notes” means any Original Reg S Definitive M1 Notes, Further Reg S Definitive
M1 Notes, Original Rule 144A Definitive M1 Notes and Further Rule 144A Definitive M1 Notes, or
any of them

“Definitive M2 Notes” means any Original Reg 8 Definitive M2 Notes, Further Reg S Definitive
M2 Notes, Original Rule 144A Definitive M2 Notes and Further Rule 144A Definitive M2 Notes, or
any of them

“Definitive MERCs"” means any Original Reg S Definitive MERCs, Further Reg S Definitive
MERCs, Original Rule 144A Definitive MERCs and Further Rule 144A Definitive MERCs, or any of
them

“Definitive Notes” means any Original Reg S Definitive Notes, Further Reg S Definitive Notes,
Original Rule 144A Definitive Notes and Further Rule 144A Definitive Notes, or any of them

“Definitive Residual Certificates” means any Original Reg § Definitive Residual Ceriificates,
Further Reg S Definitive Residual Certificates, Original Rule 144A Definitive Residual Certificates
and Further Rule 144A Definitive Residual Certificates, or any of them

“Depository” means HSBC Bank USA
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“‘Depository Agreement’ means the depository agreement dated on or about the Initial Issue
Date between Residential Morigage Securities 11 Plc, Capita IRG Trustees Limited and HSBC
Bank, USA

‘Detachable A Couponholders™ means the holders for the time being of the Detachable A
Coupons

“Detachable A Coupons” means the Original Reg S Detachable A Coupons, the Further Reg S
Detachable A Coupons, the Rule 144A Detachable A Coupons and the Further Rule 144A
Detachable A Coupons or any of them and, unless expressly stated to the contrary, all references
in the Documents to a “Detachable A Coupon” shall be a reference to such Detachable A Coupon
whether in global or definitive form

“Detachable A1 Coupons”’ means the Detachable A Coupons relating to the Original A1 Notes
and any Further A1 Notes

“Detachable A1R Coupons” means the Detachable A Coupons relating to the Original A1R Notes
and any Further A1R Notes

“Detachable A2 Coupons” means the Detachable A Coupons relating to the Original A2 Notes
and any Further A2 Notes

‘Determination Date” means each day which falls three Business Days prior to an Interest
Payment Date

“Determination Period” means the period from and including one Determination Date {or the
initial Issue Date) to {but excluding) the next (or first) Determination Date

“Direct Debiting Scheme” means the scheme for the manual and automated debiting of bank

accounts opened in accordance with the detailed rules of certain members of the Association for
Payments Clearing Services

“Discount” means the difference between the margin payable on a KVR Standard Mortgage or
LIBOR Standard Mortgage, as the case may be, and the margin payable on the equivalent KVR
Discount Mortgage or LIBOR Discount Mortgage

“‘Discount Collateral” means the product of:
{i) the Discount;

(i) the aggregate Balances of such Mortgages in the Morntgage Pool which are Discount
Mortgages; and

{iii) the remaining Discount Period from time 1o time
‘Discount Mortgages” means the KVR Discount Mortgages and the LIBOR Discount Mortgages

“Discount Period” means the period calculated as a muitiple of years (and/or percentage of whole
years) during which the Discount exists for each Loan

“Documents” has the same meaning as in Condition 3 of the Notes

“dollars”, “$" and “U.S.$" denote the lawful currency for the time being of the United States of
America

‘DTC" means Depository Trust Corporation or its nominee

“EMU” means European Economic and Monetary Union
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“EMU Commencement Date” means the date of commencement of the third stage of EMU
pursuant to the Treaty

“Enforcement Date” means the date specified as such in an Enforcement Notice

“Enforcement Notice” means a notice given by the Trustee to the Issuer under Conditicn § of the
Notes

“‘Enforcement Procedures” means the exercise of the rights and remedies against a Borrower or
in relation to the security for the Borrower's obligations arising from any defauit by the Borrower
under or in connection with his Loan or related security in accordance with the procedures
described in the Service Specification or such other procedures as may be agreed from time fo
time by the Trustee with the Special Servicer and “completion of the Enforcement Procedures”
shall be deemed to have occurred in respect of a particular Loan and its related security when the
Mortgage Administrator has been notified by the Special Servicer that, having regard to the
circumstances of the relevant Borrower and the then applicable Enforcement Procedures, the
prospect of any further recovery of amounts due by that Borrower is remote or such further
recovery is uneconomic

“Enforcement Receipts’ means amounts received by the Issuer from time to time in respect of
compensation payments made by berrowers if a Loan is enforced within three years of its
origination

“English Charges” means the legal or equitable charges (if any) granted (whether by way of
assignment or deposit) by the Borrowers in favour of each of the Sellers, as the case may be in
respect of the Life Policies by way of collateral security for the payment of the moneys secured hy
the English Mortgages

“English Loan” means a loan secured by an English Mortgage
“English Mortgage” means a Mortgage over an English Property

“English Property” means a freehold or long leasehold residential property (having an unexpired
term at least 35 years longer than the mortgage tetm) in England or Wales

“Euro” means the single currency introduced at the start of the third stage of the EMU pursuant to
the Treaty

“Euroclear’” means Euroclear Bank S.A/N.V., as operator of the Euroclear System

“Eurozone” means the region comprised of member states of the European Union that adopt the
single currency in accordance with the Treaty establishing the European Community, as amended
by the Treaty of European Union

“Event of Default” means any of the events described in Condition 8 of the Instruments
“Exchange Act” means the United States Securities Exchange Act of 1934, as amended

“Exchange Rate’ means the rate at which dollars are to be exchanged for sterling under the
Currency Swap Agreements

“‘Exchange Rate Agent” means HSBC Bank USA in its capacity as exchange rate agent pursuant
to the Exchange Rate Agency Agreement

‘Exchange Rate Agency Agreement’ means the exchange rate agency agreement dated on or
about the Initial Issue Date between, inter alia Residential Mortgage Securities 11 Plc and HSBC
Bank USA
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"Exercise Date” has the meaning given to in the Post Enforcement Call Option

“Extraordinary Resclution” has the meaning given to it in paragraph 20 of the Eleventh Schedule
of the Trust Deed

“final maturity date” in respect of each class of Notes includes any Interest Payment Date on
which the relevant Notes are to be redeemed under Condition 5(e), (f) or {g) of the Notes

“Fitch” means Fitch Ratings Ltd

“Fixed Rate Collateral’ means the product of:

{i) the Fixed Rate Shorifall;

(ii) the aggregate Balances of the Fixed Rate Mortgages; and
(iii) the remaining Fixed Rate Period from time to time

“Fixed Rate/Discount Cocllateral lLedger’ means the ledger of such name created and
maintained by the Cash/Bond Administrator

“Fixed Rate Mortgages” means the LIBOR Fixed Mortgages and KVR Fixed Rate Mortgages

‘Fixed Rate Period” means the period calculated as a multiple of years (and/or percentage of
whole years} prior to Fixed Rate Mortgages converting to LIBOR Standard Mortgages or KVR
Standard Mortgages (as applicable)

“Fixed Rate Shortfall’” means the difference between the margin payable on a KVR Standard
Mortgage or a LIBOR Standard Mortgage, as the case may be, and the margin payable on an
equivalent KVR Fixed Rate Mortgage or a LIBOR Fixed Rate Mortgage, as the case may be

“FPMF" means Finsbury Park Mortgage Funding Limited

"FPMF Collection Account’” means the account in the name of FPMF at Barclays, Sort Code: 20-
19-90, account number: 40465607

“FPMF Collection Account Declaration of Trust’ means the declaration of trust dated on or
about the Initial Issue Date over the FPMF Collection Account given by FPMF in favour of the
Issuer

“FPMF Deed of Assignment’ means the deed of assignment dated on or about the Initial issue
Date between FPMF and RMS 11 Plc

“FPMF Intercreditor Agreement” means the FPMF intercreditor agreement dated on or about the
Initial Issue Date between FPMF, BMS 11 Plc and Morgan Stanley

“FPMF Originated Mortgage Loans” means those loans to which FPMF hold the legal titie.
“FPMF MERCs” means the FPMF Propottion of the MERCs
‘FPMF Mortgage Loans” means the FPMF Originated Mortgage Loans

“‘FPMF Mortgage Sale Agreement’ means the mortgage sale agreement dated on or about the
Initial Issue Date between FPMF, the Issuer, the Special Servicer and the Trustee

“FPMF Power of Attorney” means the power of attorney executed by FPMF in the form set out in
Schedule 6 Part A of the FPMF Mortgage Sale Agreement

“FPMF Prefunded Loans” means those Prefunded Loans soid to the Issuer by FPMF

A01586939/1.5/18 Oct 2001
-13-




“FPMF Proportion” means the Loans sold to the Issuer by FPMF on the Initial Issue Date as a

percentage of all the Loans sold to the lssuer by BPMF, SIPMF and FPMF on the Initial Issue
Date

“FPMF Residual Certificates” means the FPMF proportion of the Residual Certificate
“FS Act’ means the Financial Services Act 1986 (as amended)

"FSM Act’ means the Financial Services and Markets Act 2001

“FSA” means the Financial Services Authority;

‘Further A Notes” means any Further Reg S A Notes and any Further Rule 144A A Notes, or any
of them

“Further Advance” means a further advance made to a Borrower by the Issuer pursuant to Clause
9 of the Special Servicer Agreement

“Further Advances Ledger’ means the ledger of such name created and maintained by the
Cash/Bond Administrator as a ledger of the GIC Account

“Further Advances Maximum Limit’ means an amount which together with any Substitute Loans
acquired by the lssuer, does not exceed £35,000,000 provided that the Further Advances
Maximum Limit shall, upon the issue of any Further Notes, be increased by such amount as each
of the Rating Agencies confirms would be required not to adversely affect the then current rating
assigned by such Rating Agency to the Notes

“Further B Notes” means any Further Reg S B Notes and any Further Rule 144A B Notes, or any
of them

"Further C Notes” means any Further Reg S C Notes and any Further Rule 144A C Notes, or any
of them

‘Further Certificates” means any Further MERCs and Further Residual Certificates, or any of
them

“Further Closing Date” means, in relation to any Further Loans, the date on which Completion
occurs in respect thereof

“Further Detachable A Coupons” means any Further Reg S Detachable A Coupons and Further
Rule 144A Detachable A Colpons, or any of them

“Further Detachable A1 Coupons” means any Further Detachable A Coupons relating to any
Further A1 Notes;

‘Further Detachable A1R Coupons”’ means any Further Detachable A Coupons relating to any
Further A1R Nates

“Further Detachable A2 Coupons” means any Further Detachable A Coupons relating to any
Further A2 Notes;

“Further Instruments” means the Further Notes, the Further Residual Certificates and the Further
MERCs, or any of them

“Further Issue” means the issue of the Further Notes issued on a Further Issue Date

“Further Issue Date” means, in relation to any Further Notes, the date upon which such Further
Notes are issued by the Issuer
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“Further Loan Schedule” means the schedule of Further Loans to be delivered by the Sellers, to
the lssuer on the relevant Further Closing Date signed and dated by the Sellers and identifying the
Further Loans to be sold on each Further Closing Date

“Further Loans” means the loans to be sold by the Sellers, to the Issuer under sub- clause 2.1.3
of the Mortgage Sale Agreements or the relevant Clauses of any Further Morgage Sale
Agreement, as the case may be, all of which are included in the relevant Further Mortgage Pool

“Further M Notes” means any Further Reg S M Notes and any Further Rule 144A M Notes, or any
of them

“Further MERCs” means the Further Reg S MERCs and the Further Rule 144A MERCs and,
unless expressly stated to the contrary, all references in the Documents to a “Further MERC” shall
be a reference to such Further MERC whether in global or definitive form

“Further Mortgage Pool" means the loans to be selected by the relevant Seiler from a Provisional
Further Mortgage Pool in accordance with Clause 4.1 of the Mortgage Sale Agreements or the
relevant clause of any Further Mortgage Sale Agreement and to be sold and assigned to the
Issuer pursuant to any Further Mortgage Sale Agreement on each Further Closing Date, and
which are listed in the relevant Further Loan Schedule

“Further Mortgage Sale Agreement’ means any mortgage sale agreement made pursuant to any
Tap Issue

"Further Notes” means any Further A Notes, Further M Notes, Further B Notes and Further C
Notes, or any of them

“Further A1 Notes” means any Further Reg S A1 Notes and any Further Rule 144A A1 Notes or
any of them

“Further A1R Notes” means any Further Reg S A1R Notes and any Further Rule 144A A1R Notes
or any of them

“Further A2 Notes” means any Further Reg 5 A2 Notes and any Further Rule 144A A2 Notes or
any of them

“Further Principal Level A" means the amount of proceeds from the issue of the Further C Notes
credited 1o the Start-Up Costs Ledger

“Further Principal Level B" means the amount of proceeds from the proceeds from the issue of
the Further C Notes credited to the Reserve Ledger

‘Further Reg S A Notes” means any further Reg S A Notes issued on any Further Closing Date
pursuant to the Trust Deed, such notes being consclidated and forming a single series with:

(i) the Original Reg S A1 Notes (the “Further Reg § At Notes") and/or
(ii) the Original Reg S A1R Notes (the “Further Reg S A1R Notes") and/or

{iii) the Original Reg S A2 Notes and the Original Reg S A2 Notes (the “Further Reg S A2
Notes”)

or the amount thereof for the time being outstanding or as the context may require, a specific
number thereof

“Further Reg S B Notes” means any further Reg S B Notes issued on any Further Closing Date
pursuant to the Trust Deed, such notes being consolidated and forming a single series with the
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Original Reg S B Notes, or the amount thereof for the time being outstanding or, as the context
may require, a specific number thereof

“Further Reg S C Notes” means any further Reg S C Notes issued on any Further Closing Date
pursuant to the Trust Deed, such notes being consclidated and forming a single series with the
Original Reg S C Notes, or the amount thereof for the time being outstanding or, as the coniext
may require, a specific number thereof

“Further Reg S Certificates” means any Further Reg 5 MERCs and Further Reg S Residual
Certificates, or any of them

“Further Reg S Definitive A Notes” means any Further Reg S A Notes issued in registered
definitive form

“Further Reg S Definitive B Notes” means any Further Reg S B Notes issued in registered
definitive form

‘Further Reg S Definitive C Notes” means any Further Reg S C Notes issued in registered
definitive form

“Further Reg S Definitive Certificates” means any Further Reg S Definitive MERCs and Further
Reg S Definitive Residual Certificates, or any of them

“Further Reg S Definitive Detachable A Coupons” means any Further Reg S Detachable A
Caoupans issued in registered definitive form

“Further Reg S Glohal Instrument® means any Further Reg S Global Note, Further Reg S Global
Detachable A Coupon, Further Reg S Global Certificate, or any of them

“Further Reg S Definitive M1 Notes” means any Further Reg S M1 Notes issued in registered
definitive form

“Further Reg S Definitive M2 Notes” means any Further Reg S M2 Notes issued in registered
definitive form

“‘Further Reg S Definitive MERCs" means any further Reg S MERCs issued in registered
definitive form

‘Further Reg S Definitive Notes” means any Further Reg S Definitive A Notes, Further Reg S
Definitive M1 Notes, Further Reg S Definitive M2 Notes, Further Reg S Definitive B Notes and
Further Reg S Definitive C Notes, or any of them

“Further Reg S Definitive Residual Certificates” means any further Reg S Residual Certificates
issued in registered definitive form

“Further Reg S Detachable A Coupons” means the interest entittement to the corresponding
Further Reg S A Notes specified as the Reg S Detachable A Coupons

“Further Reg S Global A Notes" means any Further Reg S A Notes issued in global bearer form
“Further Reg S Global B Notes” means any Further Reg 5 B Notes issued in global bearer form
“Further Reg S Global C Notes” means any Further Reg S C Notes issued in global bearer form

“Further Reg S Global Certificates” means any Further Reg S Global MERCs and Further Reg S
Global Residual Certificates, or any of them

“Further Reg S Global Detachable A Coupons’ means any Further Reg S Detachable A
Coupons issued in global bearer form
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“Further Reg S Global Instrument’ means any Further Reg S Global Note, Further Reg S Global
Detachable A Coupon, Further Reg S Global Certificate, or any of them

“Further Reg S Global M1 Notes” means any Further Reg S M1 Notes issued in global bearer
form

“Further Beg S Global M2 Notes” means any Further Beg S M2 Notes issued in global bearer
form

“Further Reg S Global MERCs"” means any further Reg S MERCs issued on any Further Closing
Date in global registered form

“Further Reg S Global Notes” means any Further Reg S Global A Notes, Further Reg S Global
M1 Notes, Further Reg S Global M2 Notes, Further Reg S Global B Notes and Further Reg S
Global C Nates, or any of them

“Further Reg S Global Residual Certificates” means any further Reg S Residual Certificates
issued on any Further Closing Date in global registered form

“Further Reg S M1 Notes” means any further Reg S M1 Notes issued on any Further Closing
Date pursuant to the Trust Deed, such notes being consolidated and forming a single series with
the Original Reg S M1 Notes, or the amount thereof for the time beihg outstanding or, as the
context may require, a specific number thereof

“Further Reg S M2 Notes” means any further Reg S M2 Notes issued on any Further Closing
Date pursuant to the Trust Deed, such notes being consolidated and forming a single series with
the Original Reg S M2 Notes, or the amount thereof for the time being outstanding or, as the
context may require, a specific number thereof

“Further Reg S MERCs" means any further Reg S MERCs issued on any Further Closing Date
pursuant to the Trust Deed, such certificates being separate from, and not consolidated with, the
Original Reg S MERCs, or the amount thereof for the time being outstanding or, as the context
may require, a specific number thereof

“Further Reg S Notes” means any Further Reg S A Notes, Further Reg S M1 Notes, Further Reg
S M2 Notes, Further Reg S B Notes and Further Reg S C Notes, or any of them

“Further Reg S Residual Certificates” means any further Reg S Residual Certificates issued on
any Further Closing Date pursuant to the Trust Deed, such certificates being consolidated and
forming a single series with the Original Reg 5 Residual Certificates, or the amount thereof for the
time being outstanding or, as the context may require, a specific number thereof

“Further Rule 144A A Notes” means any further Rule 144A A Notes issued on any Further
Closing Date pursuant to the Trust Deed, such notes being consolidated and forming a single
series with:

(i) the Original Rule 144A A1 Notes ( the “Further Rule 144 A A1 Notes”); and/or
(i) the Original Rule 144A A2 Notes (the “Further Rule 144A A2 Notes");

or the amount thereof for the time being outstanding or, as the context may require, a specific
number thereof

“Further Rule 144A B Notes” means any further Rule 144A B Notes issued on any Further
Closing Date pursuant to the Trust Deed, such notes being consolidated and forming a single
series with the Original Rule 144A B Notes, or the amount thereof for the time being outstanding
or, as the context may require, a specific number thereof
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“Further Rule 144A C Notes” means any further Rule 144A C Notes issued on any Further
Closing Date pursuant to the Trust Deed, such notes being consolidated and forming a single
series with the Original Rule 144A C Notes, or the amount thereof for the time being outstanding
or, as the context may require, a specitic number thereot

“Further Rule 144A Certificates” means any Further Rule 144A MERCs and Further Rule 144A
Residual Certificates, or any of them

“Further Rule 144A Definitive A Notes” means any Further Rule 144A A Notes issued in
registered definitive form

“Further Rule 144A Definitive B Notes’ means any Further Rule 144A B MNotes issued in
registered definitive form

“Further Rule 144A Definitive C Notes” means any Further Rule 144A C Notes issued in
registered definitive form

“Further Rule 144A Definitive Certificates” means any Further Rule 144A Definitive MERCs and
Further Rule 144A Definitive Residual Certificates, or any of them

“Further Rule 144A Definitive M1 Notes” means any Further Rule 144A M1 Notes issued in
registered definitive form

“Further Ruie 144A Definitive M2 Notes” means any Further Rule 144A M2 Notes issued in
registered definitive form

“Further Rule 144A Definitive MERCs” means any Further Rule 144A MERCs issued in
registered definitive form

‘Further Rule 144A Definitive Notes” means any Further Rule 144A Definitive A Notes, Further
Rule 144A Definitive M1 Notes, Further Rule 144A Definitive M2 Notes, Further Rule 144A
Definitive B Notes and Further Rule 144A Definifive C Notes, or any of them

“Further Rule 144A Definitive Residual Certificates” means any Further Rule 144A Residual
Certiticates issued in registered definitive form

“Further Rule 144A Global A Notes” means any Further Rule 144A A Notes issued in global
bearer form

“Further Rule 144A Global B Notes” means any Further Rule 144A B Notes issued in global
bearer form

“‘Further Rule 144A Global C Notes” means any Further Rule 144A C Notes issued in glebal
bearer form

“Further Rule 144A Global Certificates” means any Further Rule 144A Global MERCs and
Further Rule 144A Global Residual Certificates, or any of them

“Further Rule 144A Global Instrument’ means any Further Rule 144A Glohal Note, Rule 144A
Global Detachable A Coupon, Rule 144A Global Certificate, or any of them

“Further Rule 144A Global M1 Notes" means any Further Rule 144A M1 Notes issued in global
bearer form

“Further Rule 144A Global M2 Notes” means any Further Rule 144A M2 Notes issued in global
bearer form
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“Further Rule 144A Global MERCs” means any Further Rule 144A MERCs issued in global
registered form

“Further Rule 144A Global Notes” means any Further Rule 144A Global A Notes, Further Rule
144A Global M1 Notes, Further Rule 144A Global M2 Notes, Further Rule 144A Global B Notes
and Further Rule 144A Global C Notes, or any of them

“Further Rule 144A Global Residual Cerfificates” means any Further Rule 144A Residual
Certificates issued in global registered form

"Further Rule 144A MERCs” means any further Rule 144A MERCs issued on any Further Closing
Date pursuant to the Trust Deed, such certificates being separate from, and not consolidated with,
the Original Rule 144A MERCs, or the amount thereof for the time being outstanding or, as the
context may require, a specific number thereof

“Further Rule 144A M1 Notes” means any further Rule 144A M1 Notes issued on any Further
Closing Date pursuant to the Trust Deed, such notes being consolidated and forming a single
series with the Original Rule 144A M1 Notes, or the amount thereof for the lime being outstanding
or, as the context may require, a specific number thereof

“Further Rule 144A M2 Notes” means any further Rule 144A M2 Notes issued on any Further
Closing Date pursuant to the Trust Deed, such notes being consolidated and forming a single
series with the Original Rule 144A M2 Notes, or the amount thereof for the time being outstanding
or, as the context may require, a specific number thereof

“Further Rule 144A Notes” means any Further Rule 144A A Notes, Further Rule 144A M1 Notes,
Further Rule 144A M2 Notes, Further Rule 144A B Notes and Further Rule 144A C Notes, or any
of them

“Further Rule 144A Residual Certificates” means any further Rule 144A Residual Certificates
issued on any Further Closing Date pursuant to the Trust Deed, such certificates being
consolidated and forming a single series with the Original Rule 144A Residual Certificates, or the
amount thereof for the time being outstanding of, as the context may require, a specific number
thereof

“Further Residual Certificates” means the Further Rule 144A Residual Certificates and the
Further Reg S Residual Certificates or any of them and, unless expressly stated to the contrary, all
references in the Documents to a “Further Residual Certificate” shall be a reference to such
Further Residual Certificate whether in global or definitive form

“GIC Account” means the sterling account in the name of the Issuer at Barclays, Sort Code: 20-
19-80, account number: 20531030

“GIC Account Balance” means amounts standing at any time to the credit of the GIC Account
“GIC Agreement’ means the Guaranteed Investment Contract agreement
“GIC Provider’ means Barclays

“Global A Notes” means the Original Reg S Global A Notes, any Further Reg S Global A Notes,
the Original Rule 144A Global A Notes and any Further Rule 144A Global A Notes, or any of them

“Global B Notes” means the Criginal Reg S Global B Notes, any Further Reg S Global B Notes,
the Original Rule 144A Global B Notes and any Further Rule 144A Global B Notes, or any of them

“Global C Notes” means the Original Reg S Global C Note, any Further Reg S Glebal C Notes,
the Original Rule 144A Global C Note and any Further Rule 144A Globai C Notes, or any of them
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“Global Certificates” means the Original Reg S Global Certificates, any Further Reg S Global
Certificates, the Original Rule 144A Global Certtificates and any Further Rule 144A Global
Certificates, or any of them

“Global Detachable A Coupons’ means the Original Reg S Global Detachable A Coupons, any
Further Reg S Global Detachable A Coupons, the Original Rule 144A Global Detachable A
Coupons and any Further Rule 144A Global Detachable A Coupons, or any of them

“Global Instruments” means the Global A Notes, the Global Detachable A Coupans, the Globai
M1 Notes, the Global M2 Notes, the Global B Notes, the Global C Notes, the Global Residual
Certificales and the Global MERCs

“Global M1 Notes” means the Original Reg S Global M1 Note, any Further Reg S Global M1
Notes, the Original Rule 144A Global M1 Note and any Further Rule 144A Glohal M1 Notes, or
any of them

“Global M2 Notes” means the Original Reg S Global M2 Note, any Further Reg S Global M2
Notes, the Original Rule 144A Global M2 Note and any Further Rule 144A Global M2 Notes, of
any of them

“Global MERCs” means the Original Reg S Global MERC, any Further Reg S Global MERCs, the
Original Rule 144A Global MERC and any Further Rule 144A Global MERCs, or any of them

“Global Residual Certificates” means the QOriginal Reg S Global Residual Certificate, any Further
Reg S Global Residual Certiticaies, the Original Rule 144A Globa! Residual Certificate and any
Further Rule 144A Global Residual Certificates, or any of them

“Global Notes” means the Qriginal Reg S Global Notes, any Further Reg S Global Notes, the
Original Rule 144A Glohal Notes and any Further Rule 144A Global Notes, or any of them

“Group” or “Group Company” means each of FPMF, BPMF, SUPMF, Kensington Group plc and
each subsidiary from time to time of Kensington Group plc

“Guarantee” means each guarantee given in support of the obligations of a Borrower under a
Loan

“Guaranteed Investment Contract’ means the agreement so named dated on or about the [nitial
Issue Date between the Issuer, the Trustee, the Cash/Bond Administrator and the GIC Provider, as
the same may be further amended from time to time in relation to the guaranteed rate of interest to
be paid by the GIC Provider on manies standing to the credit of the GIC Account

“Hedge Subordinated Amounts” means any amounts to be paid by way of refund of tax credits
which the Issuer has received in respect of any withholding or deduction on account of tax made
by the Counterparty or Currency Swap Counterparty to the extent the Counterparty or Currency
Swap Counterparty has grossed up payments under the relevant Swap and any amounis due on
termination of such swap due to the occurrence of an event of default under such swap in respect
of which the Counterparty or Currency Swap Counterparty (as applicable) is the defauliing party;

‘Hedging Agreement Counterparties” means the Swap Counterparty, the Currency Swap
Counterparty and the Cap Counterparties

“Holder” has the meaning given 1o it in the Deposiiory Agreement

*HML" means Homeloan Management Limited
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“Income Deficiency” means on any Determination Date, the extent to which the credit balance of
the Revenue ledger is insufficient to pay or provide for payments of items 5.52(A)(i) to (xii)
(inclusive) of the Cash/Bond Administration Agreement

“Initial Available Revenue” means the credit balance of the Revenue Ledger

“Initial Completion Mortgage Pool’ means the loans selected from the Initial Mortgage Pool in
accordance with Clause 4.1 of the Mortgage Sale Agreements and to be sold and assigned to the
Issuer pursuant to the Mortgage Sale Agreements on the [nitial Issue Date

“Initial Issue’ means the issue of Instruments on the Initial Issue Date
“Initial Issue Date” means on or about 22 October 2001

“Initial C Note Amount’ means the amount of the C Notes issued partly paid on the Initial lssue
Date

“Initial Cash Reserve Fund Balance” means £3,808,565.00 to be credited to the GIC Account
and recorded in the Reserve Ledger and the Reserve Fund on the Initial Issue Date;

“Initial Loans” means the loans to be sold under sub-clause 2.1.1 of the Mortigage Sale
Agreements particulars of which are contained in Annexure A to the Mortgage Sale Agreements all
of which together comprise the Initial Completion Mortgage Pool

“Initial Mortgage Pool” means the portfolio of Loans listed in Annexure A of the Mortgage Sale
Agreements

“Instalment’ means the manthly instalment payable by a Borrower on his Loan including interest,
repayment of principal, if any, Buildings Policy premia and any other amounts payable by the
relevant Borrower pursuant to the relevant Loan

‘Instalment Month” means, with respect to any Instalment, the month in respect of which such
Instalment is or became or will become due

‘Instrument Default” has the meaning given to it in the Depository Agreement

“Instrumentholders” means the Noteholders, the Detachable A Couponholders, the Residual
Certificateholders and the MERC Holders, or any of them

“Instrument Conditions” means the Conditions, the Residual Cerificate Conditions and the
MERC Conditions

“Instruments” means the Notes and the Certificates or any of them and, unless expressly stated
1o the contrary, ali references in the Documents 1o an “Instrument’ shall be a reference 1o such
Instrument whether in global or definitive form

“Insurance Contracts” means the insurance policies described in Schedule 8 to the Mortgage
Sale Agreements and any other insurance contracts in replacement, addition or substitution
therefor from time to time and which relate to the Loans

“Insurances” means the insurances effected and maintained by the Mortgage Administrator to
provide adequate and effective cover, inter alia, for the Insured Risks

“Insured Risks” means:
(a) the cost of the reinstatement of the Property Deeds

(b) the costs of reinstatement of the Morigage Administratot’s own premises, equipment,
records, documents, files, papers, accounts and computer software
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{c)  operating risks including but not limited to public liability, directers’ and officers’ liability,
employees’ fidelity and business interruption and

{d}  professional negligence

“Intellectual Property” means all copyrights, patents, design rights, service marks, trade marks
and trading names and all other rights which may subsist in the Mortgage Administrator's products,
processes, software information and business systems

“Intercreditor Agreement” means the FPMF Intercreditor Agreement, the SJPMF Intercreditor
Agreement and the BPMF Intercreditor Agreement

“Interest Amount” has the meaning set out in Condition 4

“Interest Differential” means any differential between the interest earned on the Prefunded Loans
Ledger and the interest that would have been due from Borrowers in respect of Mortgage Loans
had the Prefunded Loan Amount been applied in the purchase of LIBOR Standard Morigages or
KVR Standard Mortgages on the Initial Issue Date

“Interest Determination Date” means the date on which the Rate of Interest will be determined,
(i) in respect of the U.S.5 A Notes the second London Business Day prior to each Interest Payment
Date or, in respect of the first Interest Period, the Initial Issue Date and (i) in respect of the A1R
Notes, the M Notes, the B Notes and the C Notes on each Interest Payment Date or, in the case of
the first Interest Period, on the Initial Issue Date

“Interest Only Loan” means a Loan under the terms of which the principal amount is not
repayable before maturity and may require an endowment policy to be charged by way of
collateral security or may require the deposit (but not by way of security) of a pension policy or
may have no collateral as security other than the relevant Property

“Interest Payment Date” for determining the amount and date for payment of interest on the A1
Notes means each A1l Interest Payment Date and otherwise shall be each Quarterly Interest
Payment Date

“Interest Period" means the period from {and including), an Interest Payment Date (or the Initial
Issue Date) to (but excluding) the next (or first) Interest Payment Date

‘Interest Rate Cap Agreement’ means the interest rate cap agreement between the Cap
Counterparty and the Issuer dated on or about the Initial lssue Date to hedge against possible
increase in LIBOR above 10 per cent.

‘Interest Rate Swap Agreements’ means the interest rate swap agreements either originally
entered into between BPMF, Barclays and WesiLB and novated in favour of the Swap
Counterparty and the Issuer ar entered into by the Issuer and the Swap Counterparty to hedge
against the potential interest rate exposure arising from the floating rate interest due on the Notes
and the fixed rate payments due from certain Borrowers in respect of fixed rate mortigages

“Interest Shortfall’ means the amount by which the aggregate amount of interest paid on the
relevant Notes on any Interest Payment Date in accordance with Condition 4(k) falls short of the
aggregate amount of interest which would be otherwise payable on the relevant Notes on that
Interest Payment Date

‘lssue Documents” means the Trust Deed and the Paying Agency Agreement
“Issuer’ means Residential Mortgage Securities 11 Plc

‘Issuer’s Certificate” has the meaning given to it in the Depository Agreement
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“Issuer’s Order’ has the meaning given to it in the Depository Agreement

“IVA” means an individual vofuntary arrangement

“KG" means Kensington Group Plc, a company registered in England and Wales with company
number 3050321

“Kensington” means KG, FPMF, BPMF, SJPMF and the other subsidiaries of KG trading
collectively as Kensington Martgage Company

“KVR Discount Mortgage” means a Locan under the terms of which the Borrower receives a
discount expiring on or before 31 December 2002

“KVR Fixed Rate Mortgage” means a Loan under the terms of which the Borrower pays a fixed
rate of interest and thereafter pays a variable rate of interest equal to LIBOR plus a margin

“KVR Mortgages” means KVR Fixed Raie Morigages, KVR Discount Mortgages and KVR
Standard Mortgages

“KVR Standard Mortgage” means a Loan in respect of which interest is payable at a variable rate
which is set quarterly by Kensington LIBOR plus a margin of between one and three per cent. plus
a further margin

“Land Registry” means H.M. Land Registry

‘Lead Manhager’ means in relation to the Initial Issue, Barclays and, in relation to any further issue,
such manager named as such in any supplemental listing particulars

“Ledgers” means the Further Advances Ledger, the Liguidity Ledger, the Reserve Ledger, the
Start-up Costs Ledger, the Prefunded Loans Ledger, the Tranche C Ledger, the MERR Ledger, the
Principal Ledger and the Revenue Ledger

“Lending Criteria” means the lending criteria set cut in Schedule 9 of the Mortgage Sale
Agreements or the relevant Schedule of any Further Mortgage Sale Agreement together with such
variations thereto as may from time to time be applicable generally to loans and further advances
made by companies within the Group

“Letter of Representation” has the meaning given to it in the Depository Agreement
“LIBOR” means the London interbank offer rate as defined in Condition 4

“‘LIBOR Discount Mortgage” means a Loan under the terms of which the Borrower receives a
discount aver the first two years of from the date of origination of the Mortgage

“‘LIBOR Fixed Rate Mortgage” means a Loan under the terms of which the Borrower pays a fixed
rate interest for a specified period of time

‘LIBOR-Linked l.oan” means a Loan in respect of which the interest rate payable thereunder by
the Borrower from time to time is calculated as being the aggregate of a percentage as specified in
the Loan Conditions relating to that Loan plus LIBOR from time to time (and as re-set on each
Rate Setting Date)

“LIBOR Mortgages” means LIBOR Fixed Rate Morgages, LIBOR Discount Mortgages and
LIBOR Standard Morigages

‘LIBOR Rate” means the three month LIBOR rate applicable to the Notes during the relevant
Interest Period
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“LIBOR Standard Mortgage” means a Loan under which the Borrower pays a rate of interest
equal to LIBOR plus a margin

“Liguidity Drawn Amount’ means, on any Determination Date:

(a) at any time prior to the Liquidity Drawdown Date, the amount then drawn under the Liquidity
Facility and not repaid together with all accrued interest up to (but excluding) the related
Interest Payment Date pursuant to the Liguidity Facility Agreement and

(b}  at any time on or after the Liguidity Drawdown Date, the difference between the Liguidity
Maximum Amount and the amount standing to the credit of the Liquidity Ledger on that
Determination Date

“Liquidity Drawdown Date” means the date on which the Issuer is required under the Liquidity
Facility Agreement forthwith to draw down the entirety of the undrawn portion of the Liquidity
Facility and credit such amount to the Liquidity Ledger

“Liquidity Facility” means the facility entered into between the Liquidity Facility Provider, the
Trustee and the Issuer pursuant to the terms of the Liquidity Facility Agreement

“Liquidity Facility Agreement’ means the agreement dated on or about the Initial Issue Date, as
the same may be further amended from time to time, between the Issuer, the Trustee and the
Liquidity Facility Provider which makes provision for the Liguidity Facility

“Liquidity Facility Provider” means Barclays

“Liquidity Ledger’ means the ledger in the GIC Account to which drawings made by the issuer
under the Liquidity Facility are to be initially credited

“Liguidity Maximum Amount’ means £17,500,000 on the Initial Issue Date, being the amount of
the original Liquidity Facility, or, following each Prefunded Loan Purchase Date, an amount
specified by the Rating Agencies expected to be £26,600,000 in total and following any Tap Issue,
an amount specified by the Rating Agencies as an amount required in order to maintain the then
current ratings of the Notes

“Loan Conditions” means in relation to each Loan the terms and conditions on which it was made

“Loan Files” means, in relation to each Loan, the file or files (including files kept in microfiche
format or similar electronic data retrieval sysiem) containing correspondence between the
Borrower and any of the Sellers and including the relevant Standard Documentation applicable to

that Loan, each letter of offer in respect of a Loan and other relevant documents (excluding the
Property Deeds)

“Loan Payment Date” means, in relation to any Loan and its related Mortgage, the specific day of
each calendar month on which the Borrower is obliged to pay an [nstalment (which day may be
varied from time to time in relation to any Borrower) in any calendar month by agreement between
the Special Servicer and the Borrower

“Loan Rate” means in relation to a Loan, the rate of interest from time to time applicable thereto

“Loans” means the Original Loans, the Prefunded Loans and/or the Further Loans or any of them
as the context may require which, such of the Sellers have agreed to sell to the Issuer under
Clause 2 of the Mortgage Sale Agreements or the relevant clause of any Further Mortgage Sale
Agreement and which together comprise the Mortgage Pool

“Loan to Value Ratio” or “LTV” mean the ratio, expressed as a percentage, which the amount of a
Loan bears to the valuation of the relevant Property
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“London Stock Exchange” means the London Stock Exchange Plc

“M1 Note Interest Shortfall Ledger’ means a ledger established in order to record the interest
shortfall in relation to the M1 Notes

“M2 Note Interest Shortfall Ledger’ means a ledger established in order to record the interest
shortfall in relation to the M2 Notes

“M Noteholders” means the M1 Noteholders and the M2 Noteholders

“M1 Noteholders” means the several persons who are for the time being holders of the M1 Notes
(being, if and to the extent that the M1 Notes are represented by the Definitive M1 Notes, the
registered holders thereof and, if and to the extent that the M1 Notes are represented by the
Global M1 Notes, the bearers thereof and the words "holder’ and “holders” and related
expressions shall {(where appropriate) be construed accordingly

“M2 Noteholders” means the several persons who are for the time being heolders of the M2 Notes
(being, if and to the extent that the M2 Notes are represented by the Definitive M2 Notes, the
registered holders thereof and, if and to the extent that the M2 Notes are represented by the
Global M2 NMotes, the bearers thereof and the words “holder” and "holders” and related
expressions shall (where appropriate) be construed accordingly

“M Notes” means the M1 Notes and the M2 Notes

“M1 Notes” means the Original M1 Notes and any Further M1 Notes, or any of them, and unless
expressly stated to the contrary, all references in the Documents to an “M1 Note” shall be a
reference to such M1 Note whether in global or definitive form

“M2 Notes” means the Original M1 Notes and any Further M2 Notes, or any of them, and unless
expressly stated to the contrary, all references in the Documents to an “M2 Note” shall be a
reference to such M2 Note whether in global or definitive form

“M1 Principal Deficiency Ledger’ means the ledger of that name created and maintained by the
Cash/Bond Administraior in the GIC Account

“M2 Principal Deficiency Ledger” means the ledger of that name created and maintained by the
Cash/Bond Administrator in the GIC Account

“Managers’ means in relation to the Initial Issue, Barclays and the other parlies named as
managers or co-managers in the Class U.S.$ A Note Purchase Agreement and in relation to any
Further Issue, the managers named as such in any supplementary listing particulars

‘Mandate’” means each instruction so called and set out in the Service Specification to the
Mortgage Administration Agreement conferred on HML to make decisions and take actions in
connection with the administration of the Loans and Mortgages within Lending Criteria and in
accordance with the Service Specification

“MER Distribution” means the entitlement of each MERC Holder to receive, on each Interest
Payment Date, an amount equal to A=B where:

(a) “A’" is the amount of Mortgage Early Redemption Receipts (if any) received by the Issuer in
the Determination Period and

(b) “B" is the number of MERCs existing on the Determination Date immediately preceding the
relevant Interest Payment Date
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“MERC Conditions” means the Conditions applicable to the MERCs, in the form set out in the
Twelfth Schedule of the Trust Deed, as the same may from time to time be maodified in accordance
with the Trust Deed and any reference to a particular numbered Condition shall be construed
accordingly and references in the Conditions to paragraphs shall be construed as paragraphs of
such MERC Conditions

*MERC Holders” means the several persons who are for the time being the registered holders of
the MERCs and the words “holder” and *holders” and related expressions shall {where
appropriate) be construed accordingly

“MERCs"” means the Original MERCs and any Further MERCs and, unless expressly stated to the
contrary, all references in the Documents to a “MERC” shall be a reference to such MERC whether
in global or definitive form issued as part of the Instruments due March 2035 of the Issuer

‘MERCS Transfer Agreements’ means the MERCS transfer agreement dated on or about the
Initial Issue Date between FPMF, BPMF, SIPMF and Barclays

“MERR Ledger’ means the ledger of such name created and maintained by the Cash/Bond
Administrator in the GIC Account

‘“MHA Documentation” means an affidavit, consent or renunciation granted in terms of the
Matrimonial Homes (Family Protection) (Scotland) Act 1981 in connection with a Scottish
Mortgage or its relevant Praoperty

“Moody's” means Meody'’s investors Service, Inc
“Morgan Stanley” means Morgan Stanley & Co. International Limited

“Morgan Stanley Committed Facility” means the facility dated 13 May 1999 (as amended and
restated from time to time) between Morgan Stanley Principal Funding Inc., NCL and FPMF

*Mortgage” means the first legal mortigage or charge of English Property or a first-ranking
standard security over Scottish Property which is security for a L.oan

‘Mortgage Administration Agreement’ means the mortgage administration agreement dated on
or about the Initial Issue Date as the same may be furthetr amended from time to time between,
inter alios, the |ssuer, the Trustee, FPMF, BPMF, SJPMF and the Mortgage Administrator

“Mortgage Administrator’ means HML in its capacity as administrator of the Loans, the
Mortgages and their related security or such other administrator as is from time to time appointed
as mortgage administrator under the Mortgage Administration Agreement

‘Mortgagee” means in relation to a Loan and the related Mortgage the person from time to time

entitted to exercise the rights of the martgagee or heritable creditor (as the case may be)
thereunder

“‘Mortgage Conditions” means the mortgage conditions forming part of the Standard
Documentation

‘Mortgage Early Redemption Amounts” means the compensation amounts payable by a
Borrower if a Loan is redeemed (whether pre- or post enforcement) within three years of its
origination

‘Mortgage Early Redemption Cetrtificate” has the same meaning as MERC

‘Mortgage Early Redemption Receipts” means the Morigage Early Redemption Amounts
received by the lssuer fram time to time
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“Mortgage Pool’ means as at any particuiar time:

(a) the Loans comprising the Original Completion Mortgage Poal other than such Loans as
shall then have been re-transferred or re-assigned to the Sellers pursuant to Clause 7 of
the Mortgage Sale Agreements or redeemed pursuant to Clause 6 of the Mortgage
Administration Agreement but including those which have been re-purchased by the issuer
as Arrears Loans

{b) the Prefunded Loans comprising any Prefunded Completion Mortgage Pool on each
Prefunded Loan Purchase Date other than such loans as shall then have been re-
transferred or re-assigned to the Sellers pursuant to Clause 7 of the Mortgage Sale
Agreements or redeemed pursuant to Clause 6 of the Mortgage Administration Agreement
but including those which have been re-purchased by the Issuer as Arrears Loans

{c) the Further Loans comprising any Further Mortgage Pool other than such Further Loans as
shall then have been re-transferred or re-assigned to the Seller pursuant to the relevant
clause of any Further Mortgage Sale Agreements or redeemed pursuant to Clause 6 of the
Mortgage Administration Agreement but including those which have been re-purchased by
the lssuer as Arrears Loans

{d) any Substitute Loans other than Substitute Loans as shall then have been re-transferred or
re-assigned to the Seller pursuant to Clause 7 of the Mortgage Sale Agreements or the
relevant clause of any Further Mertgage Sale Agreement or redeemed pursuant to Clause
6 of the Mortgage Administration Agreement but including those which have been re-
purchased by the Issuer as Arrears Loans and

(e) any other Loan transferred to the Issuer pursuant to the Mortgage Sale Agreements or any
Further Mortgage Sale Agreement

“‘Mortgage Sale Agreements” means the FPMF Mortgage Sale Agreement, the BFMF Mortgage
Sale Agreement and the SJPMF Mortgage Sale Agreement

“NCL" means Norland Capital Limited

*Non-Verified Loans” means Loans in respect of which no payments whatsoever have yet been
made or verified as having been made

“Noteholders” means the A Noteholders, M Noteholders, B Noteholders and C Noteholders or any
of them

“Note LIBOR” means an annual rate of the LIBOR for three month sterling deposits or, in the case
of the first Interest Period at an annual rate obtained upon interpolation of LIBOR for cne and two
month sterling deposits

‘Note Principal Payment’ means the amount of principal repayable in respect of each of the
Notes of any class other than the C Notes on an Interest Payment Date in accordance with
Condition 5(d) of the Notes

“Note USD LIBOR" means the annual rate of LIBOR for cne month deposit in respect of the A1
Notes (“A1 Note USD-LIBOR") or 3 month deposits in respect of the A2 Notes (“A2 Note USD-
LIBOR") in daollars or, in the case of the first Interest Period at an annual rate obtained upon
interpolation as set out in the Offering Circular

“Notes” means the Original A Notes, any Further A Notes, the Original M Notes, any Further M
Notes, the Original B Notes, any Further B Notes, the Criginal C Notes and any Further C Notes,
or any of them, and includes, unless the context requires otherwise, the Detachable A Coupons
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and, unless expressly stated to the contrary, all references in the Documents to a “Note” shall be a
reference to such Note whether in global or definitive form

“Notice of Further Issue” means a notice from any of the Sellers, as the case may be, to the
Trustee, the Special Servicer, each of the Rating Agencies and the Issuer of the relevant Seller’s,
intention to sell Further Loans to the Issuer in accordance with Clause 4.3 of the Mortgage Sale
Agreements or the relevant clause of any Further Mortgage Sale Agreement, in the form of
Schedule 5 to the Mortgage Sale Agreements or the relevant clause of any Further Sale
Agreement in the form contained therein

“Notional Principal Amount Qutstanding” means the Principal Amount Outstanding of the A
Notes to which the interest entitlement on the Detachable A Coupons is referable to

‘Offering Circular’ means the offering circular of 17 Qctober 2001 issued in relation to the issue
by the Issuer of the Qriginal Notes, Original Residual Certificates and Original MERCs

“Official List” means the official list of the UK Listing Authority

“Operating Bank” means Barclays and/or such other bank with which any of the Bank Accounts
are for the time being maintained in accordance with Clause 7 of the Special Servicer Agreement
and “Operating Banks” is a reference to all of them

‘Opinion of Counsel” has the meaning given to it in the Depository Agreement
“Option” has the meaning specified in Clause 2 of the Post Enforcement Call Option Agreement

“Ordinary A Coupon Only” means the relevant coupon relating to the corresponding A Notes
(excluding the Detachable A Coupons} attached to such A Notes

“Original A Notes” means the Original Reg S A Notes and Original Rule 144A Notes, or any of
them

“Original A1 Notes” means the Original Reg S A1 Notes and the Original Rule 144A A1 Notes, or
any of them

“Original A1R Notes” means the Original Reg S A1R Notes and the Criginal Rule 144A1R Notes,
or any of them

“Original A2 Notes” means the Original Reg S A2 Notes and the Original Rule 144A A2 Notes, or
any of them

“‘Original B Notes” means the Criginal Reg S B Notes and Original Rule 144A Notes, or any of
them

“Original C Notes” means the Original Reg S C Notes and Origina! Rule 144A C Notes, or any of
them

“Original Certificates” means the Original MERCs and Original Residual Certificates, or any of
them

“Original Detachable A Coupons” means the Original Reg S Detachable A Coupons and Original
Rule 144A Detachable A Coupons, or any of them

‘Original M Notes” means the Original M1 Notes and the Criginal M2 Notes

“Original M1 Notes” means the Original Reg S M1 Notes and Original Rule 144A M1 Notes, or
any of them
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“Original M2 Notes” means the Original Reg S M2 Notes and Original Rule 144A M2 Notes, or
any of them

“Original MERCs" means the Original Reg S MERCs and the Origina! Rule 144A MERCs and,
unless expressly stated to the contrary, all references in the Documents to an “Original MERC”
shall be a reference to such Original MERC whether in global or definitive form

“Qriginal Notes” means the Original A Notes, Original M Notes, Original B Notes and Original C
Notes, or any of them

“Original A2 Notes” means the Original Reg. S A2 Notes and Original Rule 144A A2 Notes, or any
of them;

“Original Principal Level A" means the £1,897,201 amount of proceeds from the issue of the C
Notes to be credited to the start-up cost ledger

“Original Principal Level B” means the £3,976,080 amount of proceeds from the issue of the C
Notes to be credited to the Reserve Ledger

“Original Principal Level C' means the £2,726,719 amount of proceeds from the issue of the C
Notes to be credited to the Tranche C Ledger

“Original Reg S A Notes” means the Reg S A Notes {(Ordinary A Coupon Only) that comprise all
or part of the:

(i) U.5.$193,000,000 Class A1 Mortgage Backed Floating Rate Notes due 2002 (the
“Original Reg S A1 Notes”),

(i) £133,290,000 Class A1R Mortgage Backed Floating Rate Notes due 2025 (the “Original
Reg S A1R Notes”);

{0 U.5.$294,000,000 Class A2 Mortgage Backed Floating Rate Notes due 2035 (the
“‘Original Reg S A2 Notes”)

issued on the Initial Issue Date, or the amount thereof for the time being outstanding or, as the
context may require, a specific number thereof

“Original Reg S B Notes” means the Reg S B Notes due 2035 issued on the Initial Issue Date, or
the amount thereof for the time being outstanding or, as the context may require, a specific number
thereof

“Original Reg S C Notes” means the Reg S C Notes due 2035 issued on the Initial Issue Date, or
the amount thereof for the time being outstanding or, as the context may require, a specific number
thereof

“Original Reg S Certificates” means the Original Reg S MERCs and Original Reg S Residual
Certificates, or any of them

“Original Reg S Definitive A Notes” means any Original Reg S A Notes issued in registered
definitive form

“Original Reg S Definitive B Notes” means any Original Reg S B Notes issued in registered
definitive form

“Original Reg S Definitive C Notes” means any Original Reg 8 C MNotes issued in registered
definitive form
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“Original Reg $ Definitive Certificates” means the Original Reg S Definitive MERCs and the
Criginal Reg S Definitive Residual Cettificates or any of them

“Original Reg S Definitive Detachable A Coupons” means any Original Reg S Detachable A
Coupons issued in registered definitive form

“Original Reg S Definitive M Notes” means any Original Reg S M Notes issued in registered
definitive form

“Original Reg S Definitive MERCs” means any Criginal Reg S MERCs issued in registered
definitive form

“Criginal Reg S Definitive Notes” means the Criginal Reg S Definitive A Notes, Original Reg S
Definitive M Notes, Criginal Reg S Definitive B Notes and Criginal Reg S Definitive C Notes, or
any of them

“Original Reg S Definitive Residual Certificates” means any Original Reg S Residual
Certificates issued in registered definitive form

“Original Reg S Detachable A Coupons” means the interest entittement to the Original Reg S A
Notes specified as the Reg S Detachable A Coupon

“Original Reg S Global A Notes” means the Original Reg S A Notes issued in global bearer form
“Original Reg S Global B Note” means the Criginal Reg S B Notes issued in glohal bearer form
“Original Reg S Global C Note” means the Original Reg S C Notes issued in global bearer form

‘Original Reg S Global Certificates” means the Original Reg S Global MERC and Original Reg S
Global Residual Certificate, or either of them

“Original Reg S Global Detachable A Coupons” means the Original Reg S Detachabie A
Coupons issued in global bearer form

“Original Reg S Global M Note” means the Criginal Reg S M Notes issued in global bearer form

“Original Reg S Global MERC" means the global Reg 8 MERC issued on the Initial Issue Date in
registered form

“Original Reg S Global Notes” means the Qriginal Reg S Global A Note, Qriginal Reg S Global M
Note, Criginal Reg S Global B Note and Criginal Reg S Global C Note, or any of them

"Original Reg S Global Residual Certificate” means the global Reg S Residual Certificate issued
on the [nitial Issue Date in registered form

“Original Reg S M Notes” means the Reg S M Notes due 2035 issued on the Initial lssue Date, or
the amount thereof for the time being outstanding or, as the context may require, a specific number
thereof

“Original Reg S MERCs” means the Reg S MERCs due 2035 issued on the Initial Issue Date, or
the amount thereof for the time being outstanding or, as the context may require, a specific number
thereof

“Original Reg S Residual Certificates” means the Reg S Residual Certificates due 2035 issued
on the Initial Issue Date, or the amount thereof for the time being outstanding or, as the context
may require, a specific number thereof

“Original Reg S Notes” means the Original Reg S A Notes, Original Reg S M Notes, Qriginal Reg
S B Notes and Original Beg S C Notes, or any of them

A01586939/1.5/18 Oct 2001
-30 -




“Original Residual Certificates” means the Original Rule 144A Residual Certificates and the
Original Reg S Residual Certificates or any of them and, unless expressly stated to the contrary, all
references in the Documents to a “Original Residual Certificate” shall be a reference to such
Original Residual Certificate whether in global or definitive form

“Original Rule 144A A Notes” means the Rule 144A A Notes (Ordinary A Coupon Only) that
comprise all or part of the U.S.$193,000,000 Class A1 Mortgage Backed Floating Rate Notes due
2002 {(the “Original Rule 144A A1 Notes"), £133,290,000 Class A1R Mortgage Backed Floating
Rate Notes due 2025 {the “Original Rule 144A A1R Notes”) and the U.S.$ 294,000,000 Class A2
Mortgage Backed Floating Rate Notes due 2035 (the “Original Rule 144A A2 Notes” issued on
the Initial Issue Date, or the amount thereof for the time being outstanding or, as the context may
require, a specific number thereof

“Criginal Rule 144A B Notes” means the Rule 144A B Notes due 2035 issued on the Initial |ssue
Date, or the amount thereof for the time being outstanding or, as the context may require, a
specific number thereof

“Original Rule 144A C Notes” means the Rule 144A C Notes due 2035 issued on the Initial Issue
Date, or the amount thereof for the time being outstanding or, as the context may require, a
specific number thereof

"Original Rule 144A Certificates” means the Original Rule 144A MERCs and Original Rule 144A
Residual Certificates, or any of them

“Original Rule 144A Definitive A Notes” means the Original Rule 144A A Notes issued in
registered definitive form

“Original Rule 144A Definitive B Notes” means the Original Rule 144A B Notes issued in
registered definitive form

“Original Rule 144A Definitive C Notes” means the Original Rule 144A C Notes issued in
registered definitive form

“Original Rule 144A Definitive Certificates’ means the Criginal Rule 144A Definitive MERCs and
Original Rule 144A Definitive Residual Certificates, or any of them

“Original Rule 144A Definitive MERCs” means any Rule 144A MERCs due 2035 issued in
registered definitive form

“Original Rule 144A Definitive Notes” means any Original Rule 144A Definitive A Notes, Original
Rule 144A Definitive M Notes, Original Rule 144A Definitive B Notes and Original Rule 144A
Definitive C Notes, or any of them

*Original Rule 144A Detachable A Coupons” means the interest entittement to the Original Rule
144A A Notes specified as the Rule 144A Detachable A Coupon

“Original Rule 144A Global Certificates” means the Original Rule 144A Global MERC and
Original Rule 144A Global Residual Certificate, or either of them

“Original Rule 144A Global A Notes” means the Original Rule 144A A Notes issued in global
bearer form

“Original Rule 144A Global B Note” means the Original Rule 144A B Notes issued in global
bearer form

“Original Rule 144A Global C Note” means the Qriginal Rule 144A C Notes issued in global
bearer form
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“Original Rule 144A Global MERC" means the Criginal Rule 144A MERC issued in global bearer
form

“Original Rule 144A Global Notes” means the Original Rule 144A Global A Note, Original Rule
144A Global M Notes, Original Rule 144A Global B Notes and Original Rule 144A Global C Notes,
or any of them

“Qriginal Rule 144A Global Residual Certificates” means the Original Rule 144A Residual
Certificate issued in global bearer form

“Original Rule 144A MERCs" means the Rule 144A MERCs due 2035 issued on the fnitial Issue
Date, or the amount thereof for the time being outstanding or, as the context may require, a
specific number thereof

“Original Rule 144A Notes” means the Original Rule 144A A Notes, Original Rule 144A M Notes,
Original Rule 144A B Notes and Original Rule 144A C Notes, or any of them

“Original Rule 144A Residual Certificates” means the Rule 144A Residual Certificates due 2035
issued on the Initial Issue Date, or the amount thereof for the time being outstanding or, as the
context may require, a specific number thereof

“Originator’ means SJPMF, FFMF or BPMF, as the context may require

“Originator Powers of Attorney” means the powers of attorney executed by FPMF, BPMF and
SJPMF in the form set out in the Mortgage Sale Agreements

‘Parent” means RMS 11 Limited, the parent company of the Issuer

“Part and Part Loans” means mortgage loans under the terms of which the loan is effectively
separated into two principal amounts, one in respect of which the Borrower pays interest only and
the other in respect of which the Borrower pays interest and principal

“Participating Member State” means a Member State of the European Communities which
adopts the euro as its lawful currency in accordance with the Treaty

‘Paying Agency Agreement’ means the paying agency agreement dated on or about the Initial
Issue Date between the Issuer, the Trustee, the Principal Paying Agent and the Paying Agent

“Paying Agents’ means the Principal Paying Agent, initially appointed as paying agent by the
Issuer pursuant to the Paying Agency Agreement and such ather paying agents in respect of the
Instruments as may (with the prior approval of, and on terms previously approved by, the Trustee
in writing) from time to time be appointed by the lssuer notice of whose appointment has been
given to the Noteholders pursuant to Condition 15 of the Notes and “Paying Agent’ means any
one of them

“Payment Verification Date” means 5 November 2001 (in respect of the [nitial Mortgage Pool) or
within two months of the first due payment by the relevant Borrower, or such other time as the
Trustee, FPMF, BPMF and SJPMF and the Issuer may agree

“Performance Report’ means the performance report in the form scheduled to the Cash/Bond
Administration Agreement from time to time agreed between FPMF, BPMF, SJPMF, the Special
Servicer, the Mortgage Administrator, the Trustee and the Rating Agencies

“Pool Factor” shall bear the meaning ascribed to such term in Condition 5(d)
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“Post Enforcement Call Option” means the post enfercement call option agreement dated on or
about the Initial issue Date, as the same may be further amended from time to time, between the
Trustee, RMS 11 Options Limited and the Issuer

“pounds” and “pounds sterling” denote the lawful currency for the time being of the United
Kingdom of Great Britain and Northern lreland

“Prefunded Amount’ means the amount standing to the credit of the Prefunded Loans Ledger

“‘Prefunded Loan” means each loan sold under sub-clause 2.1.2 of the Mortgage Sale
Agreements comprising the Prefunded Mortgage Pool on each Prefunded Loan Purchase Date

“Prefunded Loan Period” means the period from the Initial Issue Date until the Determination
Date immediately prior to the first Interest Payment Date

“Prefunded Loan Purchase Date” means each date on which Prefunded Loans are acquired by
the Issuer

“Prefunded C Note Amount’ means such further C Note Amount paid by the C Noteholders on
each Prefunded Loan Purchase Date in an amount notified by the Special Servicer to the Issuer as
sufficient to maintain the Rating of the Notes

“Prefunded Loans Ledger’ means a ledger of that name created and maintained by the
Cash/Bond Administrator in the GIC Account

“Prefunded Mortgage Pool” means the Prefunded Loans selected from the Prefunded Mortgage
Pool in accordance with Clause 4.1 of the Mortgage Sale Agreements and to be sold and assigned
to the [ssuer pursuant to the Mortgage Sale Agreements on each Prefunded Loan Purchase Date

"Prefunded Principal Level A" means the amount to be paid by C Noteholders and to be credited
to the Start-Up Costs Ledger on each Prefunded Loan Purchase Date

“Prefunded Principal Level B” means the amount to be paid by C Noteholders and to be credited
to the Reserve Ledger an each Prefunded Loan Purchase Date

“Prefunded Shortfall” means, on any Interest Payment Date falling within the Prefunded Loan
Period, any shortfall in making payments in respect of items (i) to (xii) of the Priority of Payments
which arises as a result of any Interest Differential

“Prefunding” means the amount, if any, on the Initial issue Date on or any Further Issue Date by
which the net proceeds of the A Notes (converted into sterling at the Exchange Rate in respect of
U.8.%5 A Notes), M Notes and B Notes exceed the purchase price for the Completion Mortgage
Pool, or as the case may be, the relevant Further Mortgage Pool

“Priority of Payments” means the order of priority of payments set out in Condition 2

“Principal Amount Outstanding” shall bear the meaning ascribed to such term in Condition 5(d)
of the Notes

“Principal Deficiency” means the amount debited from time to time to the Principal Deficiency
Ledger far the purposes of recording losses in respect of the Mortgage Pool

“Principal Deficiency Ledger’ means the ledger of such name created and maintained by the
Cash/Bond Administrator

“Principal Ledger’ means the ledger of such name created and maintained by the Cash/Bond
Administrator in the GIC Account
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“Principal Level A" means initially the Criginal Principal Level A and thereafter, the total of the
Original Principal Level A and each Prefunded Principal Level A and any Further Principal Level A

“Principal Level B" means initially the Original Principal Level B and thereafter, the total of the
Original Principal Level B and each Prefunded Principal Level B and any Further Principal Level B

“Principal Level C" means initially the Original Principal Level C and thereafter, the total of the
Original Principal Level C and each Prefunded Principal Level C and any Further Principal Level C

“Principal Paying Agent” means HSBC Bank plc

“Principal Payment’ means any payment in respect of principal received in respect of any Loan
including payments pursuant to any Insurance Contract, Buildings Policy or Life Policy, whether on
redemption (including partial redemption} of such Loan, on enforcement of such Loan (including
the proceeds of sale of the relevant property) or on the disposal of such Loan

“Proceedings” means any suit, actions or proceedings which may arise out of or in connection
with the Documents, the Notes, the Receipts or the Coupons

“‘Property” means, in relation to a Loan, the English Propetty or Scottish Property upon which the
obligations of the Borrower are secured

‘Property Deeds” means all conveyancing deeds and documents which make up the title to the
Properties, the Martgages and the English Charges and Scottish Charges, inciuding land and
charge certificates

“Provisional Further Mortgage Pool’ means the Loans from which the Mortgages comprising
any Further Mortgage Pool are selected

“Provisional Prefunded Mortgage Pool’ means the Loans from which the Mortgages comprising
any Prefunded Mortgage Pool are selected

“Prudent Mortgage Lender’ means a reasonably prudent mortgage lender lending to Borrowers
in England, Wales and Scotland who include the recently self-employed, independent contractors,
temporary employees and people who may have experienced previous credit problems being, in
each case, people who generally do not satisfy the lending criteria of traditional sources of
residential mortgage capital

“Purchase Agreements’ means the Class U.S.8 A Note Purchase Agreement, the Further US § A
Note Purchase Agreement, the Class ATR Note Purchase Agreement, the Further A1R Note
Purchase Agreement, the Class M and Class B Note Purchase Agreement, the Further M and B
Note Purchase Agreement and the Class C Note Purchase Agreement and the Further Class C
Note Purchase Agreement

“Quarterly Interest Payment Date” means the 11" day in March, June, September and
December in each year (subject to adjustment for that date not being a Business Day in
accordance with the Terms and Conditions of the Notes)

“Quotation Date’ bears the same meaning herein as it bears in the Loan Conditions

“RC Distribution” means the entittement of each Residual Ceriificateholder to receive, on each
Interest Payment Date, an amount equal to {A+B) = C where:

(a) “A”is an amount, subject to the priar payment in full on the relevant Interest Payment Date
of items (i) to (xvi} in the Priority of Payments, egual to the Residual Revenue
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{) “B” is an amount equal to the Residual Reserve, if any, on the relevant Interest Payment
Date and

{e)  “C" is the number of Residual Certificates existing on the Determination Date immediately
preceding the relevant Interest Payment Date

“Rate of Interest’ has the meaning set out in Condition 4(c)
“Rating Agencies” means S&P, Moody's and Fitch

“Rate Sefting Date’ means two Business Days before each of February, May, August and
November in each year

‘Recognised Foreigh Exchange Dealer’ means any three foreign exchange dealers with offices
in The City of New York (one of which may be the Exchange Rate Agent} selected by the
Exchange Rate Agent and approved by the Depository or such other foreign exchange dealers
with offices in The City of New York as the Issuer shall advise the Exchange Rate Agent from time
to time in writing provided that their short term rating shall be no lower than that of Deutsche Bank
AG London at such time

“Record Date” has the meaning given to it in the Depository Agreement

“Receiver’ means a receiver appointed under the Deed of Charge or pursuant to statutory powers,
and includes more than one such receiver and any substituted receiver

“recejver’ includes a manager, and also a receiver and manager and an administrative receiver
“Redemption Priority” has the meaning set out in Condition 5(b)
‘Reference Banks” has the meaning set out in Condition 4(h)

“Reg S A Notes” means the A Notes initially offered and sold outside the United States to non-U.S.
persons pursuant to Regulation S under the Securities Act

“Reg 8 B Notes” means the B Notes initially offered and sold outside the United States to non-
U.8. persons pursuant to Regulation S under the Securities Act

‘Reg S C Notes” means the C Notes initially offered and sold outside the United States to non-
U.S. persons pursuant to Regulation S under the Securities Act

“Reg S Certificates” means the Certificates initially offered and sold outside the United States to
non-U.S. persons pursuant to Regulation S under the Securities Act

‘Reg S Definitive A Notes” means the Reg S A Notes issued in definitive form pursuant to
Condition 13 of the Notes and includes any replacements for Reg S Definitive A Notes issued
pursuant to Condition 14 of the Notes

“Reg S Definitive B Notes” means the Reg S B Notes issued in definitive form pursuant to
Condition 13 of the Notes and includes any replacements for Reg S Definitive B Notes issued
pursuant to Condition 14 of the Notes

“‘Reg S Definitive C Notes” means the Reg S C Notes issued in definitive form pursuant to
Condition 13 of the Notes and includes any replacements for Reg S Definitive C Notes issued
pursuant to Cendition 14 of the Notes

"Reg S Definitive Certificates” means the Reg S Certificates issued in definitive form pursuant to
Condition 12 of the MERCs and Residual Cerfificates, respectively, and includes any replacements
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for Reg S Definitive Certificates issued pursuant to Condition 13 of the MERCs and Residual
Certificates, respectively, or any of them

“‘Reg S Definitive Detachable A Coupons” means the Reg S Detachahle A Coupons issued in
definitive form pursuant to Condition 13 of the Notes and includes any replacements for Reg S
Definitive Detachable A Coupons issued pursuant to Condition 14 of the Notes

“Reg S Definitive M Notes” means the Reg S M Notes issued in definitive form pursuant to
Condition 13 of the Notes and includes any replacements for Reg S Definitive M Notes issued
pursuani to Condition 14 of the Notes

“Reg S Definitive MERCs” means any Reg S MERCs issued in definitive form pursuant to
Condition 12 of the MERC Conditions and includes any replacements for Reg S Definitive MERCs
issued pursuant to Condition 13 of the MERC Conditions

“‘Reg S Definitive Residual Certificates” means any Reg S Residual Cerificates issued in
definitive form pursuant to Condition 12 of the Residual Certificate Conditions and includes any
replacements for Reg S Definitive Residual Certificates issued pursuant to Condition 13 of the
Residual Certificate Conditions

“‘Reg S Definitive Notes” means any Reg S Notes issued in definitive form pursuant to Condition
13 of the Notes, and includes any replacements for Reg S Definitive Notes issued pursuant to
Caondition 14 of the Notes

“Reg S Detachable A Coupons” means the Detachable A Coupons initially offered and sold
autside the United States to non-U.S. persons pursuant to Regulation S under the Securities Act

“‘Reg S Global A Notes” means the Beg S A Notes represented by global notes in bearer form
“Reg S Global B Note” means the Reg S B Notes represented by a global note in bearer form
“Reg S Global C Note” means the Reg S C Notes represented by a global note in bearer form

“Reg S Global Certificates” means the Reg S Certificates represented by global certificates in
registered form, or either of them

“Reg S Global Detachable A Coupons” means the Reg S Detachable A Coupons represented by
a global Detachable A Coupon in bearer form and each a “Reg S Global Detachable A Coupon®

‘Reg S Global Instrument’ means the Reg S Global Notes, the Reg S Global Detachable A
Coupon and the Reg S Global Certificates, or any of them

“Reg S Global M Note” means the Reg S M Notes represented by global notes in bearer form

“‘Reg S Global MERCs” means the Reg S MERCs represented by a global cettificate in registered
form

“‘Reg S Global Residual Certificates” means the Reg S Residual Certificates represented by a
global certificate in registered form

“Reg S Global Note” means the Reg S Notes represented by a global note in bearer form

“‘Reg S M Notes” means the M Notes initially offered and sold outside the United States to non-
U.8. persens pursuant to Regulation S under the Securities Act

“Reg 8 MERCs"” means the MERCs initially offered and sold outside the United States to non-U.S,
persens pursuant to Regulation S under the Securities Act “Reg S Residual Certificates” means
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the Residual Certificates initially offered and sold outside the United States to non-U.S. persons
pursuant to Regulation S under the Securities Act

"Reg S Notes” means the Notes initially offered and sold outside the United States to non-U.S.
persons pursuant to Regulation S under the Securities Act

“Register’ means the register to be kept by the Registrar in respect of each Class of Definitive
Notes

“Registered Land Transfers” means in the case of English Mortgages the transfers to be
executed in relation to Properties in the Original Mortgage Pool and any Further Mortgage Pool or
any Substitute Loan and any other Loan from time to time comprised in the Mortgage Pool which
comprise Loans secured over Properties comprising registered land (including Properties the
subject of applications for first registration at H.M. Land Registry} pursuant to sub-clauses 2.3.1
and 2.3.2 of the Mortgage Sale Agreements or the relevant clause of any Further Mortgage Sale
Agreement as the case may be

“Registers of Scotland” means the Land Register and/or the General Register at Sasines

“Registrar’ means any registrar appointed from time to time in accordance with the Paying
Agency Agreement and shall include any successors

‘Regulation D" means Regulation D under the Securities Act
“Regulation S” means Regulation S under the Securities Act

“Regulations” means the regulations concerning the transfer, exchange and registration of the
Registered Definitive Instruments, as set forth in Schedule 2, 3 and 4 of the Paying Agency
Agreement

“Relevant Collection Account” means either of the FPMF Collection Account, BPMF Collection
Account or SUPMF Collection Account as the context may require

‘Relevant Mortgages” means either of the FPMF Mortgage Loans, BPMF Mortgage Loans or
SJPMF Mortgage Loans as the context may require

“Relevant Margin” has the meaning set out in Condition 4(c)

“Repayment Loan” means a Loan under the terms of which monthly instalments covering both
interest and principal are paid by the Borrower until the Loan is fully repaid by its maturity in
accordance with the relevant Loan Conditions

“Reserve Fund” means the amount reserved from time to time in the GIC Account specifically for
the purpose of meeting Income Deficiencies and Principal Deficiencies

“Reserve Fund Balance” means the amount standing to the credit of the Reserve Fund from time
to time

“Reserve Fund Excess” means, if on any Interest Payment Date, the Reserve Fund exceeds the
Reserve Fund Required Amount, the amount by which the Reserve Fund exceeds the Reserve
Fund Required Amount after payments made to redeem Principal Level B of the C Notes

“Reserve Fund Required Amount’ means:

(i) on the Initial lssue Date and on each Prefunded Loan Purchase Date, an amount to be
agreed with the Rating Agencies as sufficient to achieve the anticipated ratings on the
Initial 1ssue Date and to maintain the ratings of the Notes on each Prefunded Loan
Purchase Date
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(i1} oh the date of any Tap Issue, such other amount as the Rating Agencies confirm is
necessary to maintain the then raiings of the Notes following the issue of such Furiher
Notes and

(iii) £5,700,000 immediately after the Prefunded Loan Period, (assuming that the Mortgage
Pool equals the equivalent of approximately £380,000,000 and rising to £8,550,000 (or a
pro rata reduction to such amounts if the Mortgage Pool is less than the equivalent of
approximately £380,000,000)

"Reserve Interest Rate” has the meaning set out in Condition 4(c)

“Reserve Ledger’ means the ledger of such name created and maintained by the Gash/Band
Administrator in the GIC Account

“Residual Certificate Conditions” means the Conditions applicable to the Residual Certificates,
in the form set out in the Twelfth Schedule of the Trust Deed, as the same may trom time to time
be modified in accordance with the Trust Deed and any reference to a particular numbered
Condition shall be construed accordingly and references in the Conditions to paragraphs shall be
construed as paragraphs of such Residual Certificate Conditions

“Residual Certificateholders” means the several persons who are for the time being the
registered holders of the Residual Cerificates and the words “holder” and “holders” and related
expressions shall (where appropriate) be construed accordingly

‘Residual Certificates” means the Original Residual Certificates and any Further Residual
Certificates issued as part of the Instruments of the Issuer and, unless expressly stated to the
contrary, all references in the Documents to a “Residual Certificate’ shall be a reference to such
Residual Certificate whether in global or definitive form

“Residual Reserve” means, on any Interest Payment Date, an amount equal to A-(B+C) where:
(a) “A”is an amount equal to the balance standing to the credit of the Reserve Fund
(b) "B is the Reserve Fund Reguired Amount and

{cy “C"is the C Note Principal Amount Qutstanding in respect of Principal Level B of the C
Notes

FPROVIDED THAT the A- (B+C) shall never be less than zero

“Residual Revenue” means in respect of each Interest Payment Date, an amount equal to A-
(B+C) where:

{a) "A’is an amount equal 1o the Available Revenue Funds on such Interest Payment Date

(b)  “B” is the amount payable in respect of items (i) to (xvi) in the priority of payments on such
Interest Payment Date and

(c) “C’is the amount equal 1o 0.01 per cent. of the Principal Amount Cutstanding in respect of
the Notes on the immediately preceding Determination Date

PROVIDED THAT the A- (B+C) shall never be less than zero
“‘Responsible Officer’ has the meaning given in the Depository Agreement
“Restricted Period” has the meaning given in the Depository Agreement

“Retained Arrears” means any Arrears in respect of Loans accruing prior to the relevant Closing
Date
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“Return Loans” means any Loans which, as at the Payment Verification Date, an amount equal to
at least 50% of the first scheduled payment has not been made

“‘Revenue Ledger’ means the ledger of such name created and maintained by the Cash/Bond
Administrator in the GIC Account

‘Revenue Payments” means any payment received in respect of any Loan whether on
redemption (including partial redemption) of such Loan (other than Prepayment Charges), on
enforcement of such Loan (including the proceeds of sale of the relevant Property) or on the
disposal of such Loan, including payments pursuant to any insurance Contract, Buildings Policy or
Life Policy which is not a Principal Payment in respect of such Loan or a payment in respect of
A1R Note Consideration

“‘Revolving Asset Purchase Agreement’ means the purchase agreement dated 17 October

2001, as the same may be further amended from time to time, between the Lead Manager and
Sheffield

“Right of Set-Off’ means any right of set-off or other equity or right as between:
(a}  the relevant Borrower or
(by  the insurance company which is an insurer under any Life Policy

and, in the case of the Original Loans and the Prefunded Loans, FPMF and in the case of any
Further Loans the relevant Seller, such as would preclude the right to obtain judgement for the full
amount expressed by the relevant Loan or Life Policy to be payable

“RMS 11 Options” means RMS 11 Options Limited, being the holder of the Option granted under
the Post Enforcement Call Option Agreement

“‘BRMS 11 Plc” means Residential Mortgage Securities 11 Plc
“Rule 144A” means Rule 144A under the Securities Act

“Rule 144A A Notes” means the A Notes initially offered and sold within the United States to
qualified institutional buyers (as defined in Rule 144A of the Securities Act, "Qualified
Institutional Buyers”) in reliance on Rule 144A under the Securities Act

“Rule 144A B Notes” means the B Notes initially offered and sold within the United States to
Qualified Institutional Buyers in reliance on Rule 144A under the Securities Act

“Rule 144A C Notes” means the C Notes initially offered and sold within the United States to
Cualified [nstitutional Buyers in reliance on Rule 144A under the Securities Act

“Rule 144A Certificates” means the Certificates initially offered and sold within the United States
to Qualified Institutional Buyers in reliance on Rule 144A under the Securities Act

“‘Rule 144A Definitive A Notes” means the Rule 144A A Notes issued in definitive form pursuant
to Condition 13 of the Notes and includes any replacements for Rule 144A Definitive A Notes
issued pursuant to Condition 14 of the Notes

“‘Rule 144A Definitive B Notes” means the Rule 144A B Notes issued in definitive form pursuant
to Condition 13 of the Notes and includes any replacements for Rule 144A Definitive B Notes
issued pursuant to Condition 14 of the Notes

“‘Rule 144A Definitive C Notes” means the Rule 144A C Notes issued in definitive form pursuant
to Condition 13 of the Notes and includes any replacements for Rule 144A Definitive C Notes
issued pursuant to Condition 14 of the Notes
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“‘Rule 144A Definitive Certificates” means the Rule 144A Certificates issued in definitive form
pursuant to Condition 12 of the MERCs and Residual Certificates, respectively, and includes any
replacements for Rule 144A Definitive Certificates issued pursuant to Cendition 13 of the MERCs
and Residual Certificates, respectively, or any of them

“‘Rule 144A Definitive Detachable A Coupons” means the Rule 144A Detachable A Coupons
issued in definitive form pursuant to Condition 13 of the Notes and includes any replacements for
Rule 144A Definitive Detachable A Goupons issued pursuant to Condition 14 of the Notes

“Rule 144A Definitive M Notes” means the Rule 144A M Notes issued in definitive form pursuant
to Condition 13 of the Notes and includes any replacements for Rule 144A Definitive M Notes
issued pursuant to Condition 14 of the Notes

“Rule 144A Definitive MERCs” means the Rule 144A MERCs issued in definitive form pursuant to
Condition 12 the MERC Conditions and includes any replacements for Definitive MERCs issued
pursuant to Condition 14 of the MERC Conditions

“Rule 144A Definitive Notes” means the Rule 144A Notes issued in definitive form pursuant to
Condition 13 of the Notes and includes any replacements for Rule 144A Definitive Notes issued
pursuant to Condition 14 of the Notes

“Rule 144A Definitive Residual Certificates” means the Rule 144A Residual Cerlificates issued
in definiive form pursuant 1o Condition 12 the Residual Certificate Conditions and includes any
replacements for Definitive Residual Certificates issued pursuant to Condition 14 of the Residual
Certificate Conditions

“Rule 144A Detachable A Coupons” means the Detachable A Coupons initially offered and sold
within the United States to Qualified Institutional Buyers in reliance on Rule 144A under the
Securities Act

“Rule 144A Global A Notes” means the Rule 144A A Notes represented by global notes in bearer
form

“Rule 144A Global B Note” means the Rule 144A B Notes represented by a global note in bearer
form

“‘Rule 144A Global C Note” means the Rule 144A C Notes represented by a global note in bearer
form

“Rule 144A Global Certificates” means the Rule 144A Certificates represented by global
certificates in registered form, or either of them

“Ruie 144A Global Detachable A Coupons” means the Rule 144A Detachable A Goupons
represented by Global Detachable A Coupons in bearer form, each a “Rule 144A Global
Detachable A Coupon”

“Rule 144A Global Instrument’ means the Rule 144A Global Notes, the Rule 144A Global
Detachable A Coupon and the Rule 144A Glohal Certificates, or any of them

‘Rule 144A Global M Note” means the Rule 144A M Notes represented by a global note in bearer
form

“Rule 144A Global MERC" means the Rule 144A MERCs represented by a global certificate in
registered form

“Rule 144A Global Note” means the Rule 144A Notes represented by a global note in bearer form
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“Rule 144A Global Residual Certificate” means the Rule 144A Residual Certificates represented
by a global cerlificate in registered form

“Rule 144A M Notes” means the M Notes initially offered and sold within the United States to
Qualified Institutional Buyers in reliance on Rule 144A under the Securities Act

“Rule 144A MERCs” means the MERCs initially offered and sold within 1the United States 1o
Qualified Institutional Buyers in reliance on Rule 144A under the Securities Act

“‘Rule 144A Notes” means the Notes initially offered and sold within the United States to Qualified
Institutional Buyers in reliance an Rule 144A under the Securities Act

“Rule 144A Residual Cetificates” means the Residual Certificates initially offered and sold within
the United States to Qualified Institutional Buyers in reliance on Rule 144A under the Securities Act

“Sasine Register Transfer’ means an assignation of any Scottish Mortgages recorded (or subject
to an application for recording) in the General Register of Sasines granted pursuant to Clauses
5.2, 5.3, 54 and 5.5 of the FPMF Mortgage Sale Agreement or the SIPMF Mortgage Sale
Agreement in the form set out in Part D of Schedute 2 of the FPMF Mortgage Sale Agreement orin
the form set out in Part D of Schedule 2 of the SJPMF Mortgage Sale Agreement

“Scottish Charge” means an assignation in security of Life Policies granted by a Borrower as
collateral security in respect of a Scottish Loan

“Scottish Declaration of Trust’ means the declaration of trust in respect of the Scottish
Mortgages in the Completion Mortgage Pool and the collateral security therefor in the form set out
in Schedule 11 of the FPMF Mortgage Sale Agreement or Schedule 11 of the SJPMF Mortgage
Sale Agreement

“Scottish Loan” means a loan secured by a Scottish Mortgage
“Scottish Morigage” means a first ranking Standard Security over a Scottish Property

“Scottish Property” means a heritable or long leasehold residential property (having an unexpired
term at least 35 years longer than the mortgage term) located in Scotland

“Scottish Sub-Securities” means the Standard Securities and the assignation in security to be
executed pursuant to Clause 3.4 of the Deed of Charge in the forms set out in Schedules 1, 2 and
3 thereto

“Scottish Trust Property” has the meaning given thereto in the Scottish Declaration of Trust and
in relation to a loan includes the Standard Security securing that Loan including in each case, all
principal sums, interest, costs, expenses and other monies secured or intended to be secured by
that Standard Security

“Secured Amounts” means the monies and liabilities which the Issuer covenants in Clause 2 of
the Deed of Charge to pay or discharge to the Secured Creditors

“Secured Creditors” means each of the Trustee (in its capacity as a creditor secured by the Deed
of Charge), the Noteholders, the Detachable A Couponholders, the Cettificateholders, any
Receiver (in its capacity as a creditor secured by the Deed of Charge), the Mortgage Administrator,
the Special Servicer, the Cash/Bond Administrator, the Currency Swap Counterparty, the Liguidity
Facility Provider, the Swap Counterparty, FFMF BPMF, SJPMF, the Standby Servicer, the GIC
Provider, the Paying Agent, the Account Bank and Sheffield and any other person who is
expressed in any deed supplemental to the Deed of Charge to be a Secured Creditor
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“Secured Term Loan Facility’ means the secured term loan facility dated on or about the Initial
Issue Date as the same may be further amended from time o time between DACS 11, Barclays,
NCL and KG

“Secuyrities Act’ means the United States Securities Act of 1933 as amended

“Security’ means the security created in favour of the Trustee by, and contained in or granted
pursuant to the Deed of Charge

“Security Interest” means any mortgage, sub-mortgage, Standard Security, charge, sub-charge
pledge, lien, right of set-off or other encumbrance or security interest whatsoever, howsoever
created or arising

“Security Interest Agreement’ means the security interest agreement (if any) to be entered
between DACS 11 and Barclays Bank PLC

“Seller’ means any of FPMF, BPMF, SIPMF or any other Subsidiary and “Sellers” shall be
construed accordingly

“Service Levels” means quality and timings of the Services to be effected by the Mortgage
Administrator as specified in the Mortgage Administration Agreement

“Services” means the services to be provided by the Mortgage Administrator, the Special Servicer
and the Cash/Bond Administrator to the Issuer, FPMF, BPMF, SUPMF and/or the Trustee pursuant
to (respectively) the Martgage Administration Agreement, the Special Servicer Agreement and the
Cash/Bond Administration Agreement

“Service Specification” means the document bearing such title set out in Schedule 1 of the
Mortgage Administration Agreement

“Share Trust' means the trust established under English law by the Declaration of Trust and made
by the Share Trustee

“Share Trustee” means Capita IRG Trustees
“Sheffield” means Sheffield Receivables Corporation
“SJPMF” means St James’s Park Mortgage Funding Limited

“SJPMF Collection Account’ means the account in the name of SJPMF at Barclays, Sort Code:
20-19-90, Account Number: 70038407

“SJPMF Collection Account Declaration of Trust’” means the declaration of trust dated on or
about the Initial Issue Date over the SJPMF Collection Account given by SJPMF in favour of the
Issuer

“SJPMF Deed of Assignment’ means the deed of appointment dated on or about the Initial issue
Date hetween SJPMF and RMS11 Ple.

“SJPMF Intercreditor Agreement” means the SJPMF interecreditor agreement dated on or about
the Initial lssue Date between SJPMF, RMS11 Plc and Barclays

“SJPMF MERCs" means the SJPMF Proportion of the MERCs
‘SJPMF Mortgage Loans” means those Loans to which SJPMF holds the legal title

“SJPMF Mortgage Sale Agreement” means the mortgage sale agreement dated on or about the
initial Issue Date and made between SJPMF, the Issuer, the Special Servicer and Trustee
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“SJPMF Power of Attorney” means a power of attorney executed by SJPMF in the form set out in
Schedule 8 of the SJPMF Mortgage Sale Agreement

"SJPMF Prefunded Loans” means those Prefunded Loans sold to the Issuer by SJPMF-

“SJPMF Proportion” means the Loans {if any) sold the Issuer by SUPMF on the Initial Issue Date
as a percentage of all the Loans sold 1o the Issuer by the Sellers on the Initial ssue Date

“SJPMF Residual Certificates” means the SIJPMF proportion of the Residual Certificates

“SLR Transfer’ means an assignation of Scottish Mortgages registered (or subject to an
application for registration) in the Land Register of Scotland granted pursuant to Clauses 5.2, 5.3,
5.4 or 5.5 of the FPMF Mortgage Sale Agreement or SUJPMF Mortgage Sale Agreement in the form
set out in Part B of Schedule 2 of the FPMF Mortgage Sale Agreement or in Part B of Schedule 2
of the SJPMF Mortgage Sale Agreement or the relevant corresponding clauses of any Further
Mortgage Sale Agreement as set out therein

“S&P" means Standard & Pocr's Ratings Services, a division of the McGraw-Hill Companies, Inc

“Special Servicer’ means NCL

“Special Servicer Agreement” means the special servicer agreement dated on or about the Initial
Issue Date as the same may be further amended from time to time between inter afios the Issuer,
FPMF, BPMF, SJPMF the Special Setvicer and the Trustee

"Special Servicing Fee” means the tees cosls and expenses payable to the Special Servicer
pursuant to Clauses 10 and 11 of the Special Servicer Agreement

“Specified Currency” has the meaning given to it in the Exchange Rate Agency Agreement
“Specified Event’ has the meaning given to it in the Depository Agreement
“Specified Office” has the meaning given to it in the Depository Agreement

“Standard Documentation” means the documents used by FPMF and/or BPMF, SJPMF in
connection with their activities as residential mortgage lenders in relation to the Mortgage Pool
listed either in Schedule 10 of the Mortgage Sale Agreements or the relevant Schedule of any
Further Mortgage Sale Agreement, initialled for identification on behalf of the parties hereto and
such other documents as may from time to time be substituted therefor or added thereto with the
prior written approval of the Trustee

“Standard Security” means a heritable security created by a standard security over any interest in
land in Scotland in terms of the Conveyancing and Feudal Reform (Scotfand) Act 1970 (as
amended)

“Standby Servicer’ or “SMS” means Specialist Mortgage Services Limited

“Standby Servicer Agreement’ means the standby servicer agreement dated on or about the
Initial Issue Date as the same may be further amended from time to time between the Standby
Servicer, the Issuer, FPMF, BPMF, SJPMF, the Special Servicer and the Trustee

“Start-Up Costs Ledger’ means the ledger of such name created and maintained by the
Cash/Bond Administrator as a ledger of the GIC Account

“sterling” and “£” denote the lawful currency for the time being of the United Kingdom of Great
Britain and Northern [reland
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“Subsequent Transfer’ means any transfer of a Substitute Loan pursuant to sub-clause 2.1.3 of
the Mortgage Sale Agreements or the relevant clause of the Mortgage Sale Agreements as the
case may be

“Subsidiaries” means any subsidiary (as defined in the Companies Act 1985) of KG and
“Subsidiary” means any one of them

“Substitute Life Policy” means any substitute policies of life assurance which are taken out by
the Borrowers pursuant to Clause 14 of the Special Servicer Agreement and the Charges in
respect of which are charged to the benefit of the Trustee

“Substitute Loans” means the Loans transferred or assigned to the Issuer pursuant to Clause 9.3
of the Special Servicer Agreement

“Substitution Period” means the period from the Initial |ssue Date up to (but excluding) the
interest Payment Date falling in December 2004

“Successor Agent Bank” means such other person as may from time to time be appointed as
agent bank pursuant to Clause 12.4 of the Paying Agency Agreement

‘Successor Depository” means such other person as may from time to time be appointed as
depository under the Depository Agreement by the Issuer with the prior written approval of the
Trustee

“Successor Paying Agent” means such other person as may from time to time be appointed as
paying agent pursuant to Clause 12.4 of the Paying Agency Agreement

“‘Successor Principal Paying Agent’ means such other person as may from time to time be
appointed as principal paying agent pursuant to Clause 12.4 of the Paying Agency Agreement

“Supplemental Declaration of Trust' means a declaration of trust supplemental to the Scottish
Declaration of Trust in respect of Scottish Mortgages in a Further Mortgage Pool or relating to any
Substitute Loan and the collateral security therefor or relating to any Prefunded Loan and the
collateral security therefor in the form set out in Schedule 12 of the Mortgage Sale Agreements

“Supplemental Deed of Charge” means an assignation in security supplemental to the Deed of
Charge granted pursuant to sub-clause 3.5.3, and in the form set out in Schedule 4 of the Deed of
Charge

“Supplemental Offering Circular’ means each supplemental offering circular to the Offering
Circular prepared in relation to the issue of Further Notes

“Swap Counterparty” means each of WestLB and Barclays or such other counterparty agreed
with the Rating Agencies in respect of the Interest Rate Swap Agreements

“Tap Issue” means each issue of Further Notes, Further Residual Certificates and Further MERCs

the “Target system” means the Trans-European Automated Real-time Gros Settlement Express
Transfer system

“Total Number Qutstanding” means:
{a) 3,905, in the case of the Criginal MERCs

(b) in the case of any Further MERCs, the Principal Amount Outstanding of the Further A
Notes calculated at the Exchange Rate in respect of those A Notes not denominated in
sterling divided by £100,000 or as otherwise agreed by the Issuer and the Rating Agencies
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{c) in the case of the Residual Certificates, the sum of:

(i) the initial principal amount of the Loans contained in the Completion Mortgage Pool
on the Initial |ssue Date divided by £10,000 and

{ii) the initial principal amount of the Loans contained in the Completion Mortgage Pool
on any Further Closing Date divided by £10,000

in each case rounded to the next highest integer

"Tranche C Ledger’ means a ledger of that name created and maintained by the Cash/Bond
Administrator in the GIC Account

“Transfer Agent’ means any transfer agent appointed from time to time in accordance with the
Paying Agency Agreement and shall include any successors

“Transfers” means Registered Land Transfers, the Unregistered Land Transfers, the SLR
Transfers and the Sasine Register Transfers or such as are applicable

“Treaty” means the Treaty establishing the European Communities, as amended by the Treaty on
European Union

“Trust Deed” means the Trust Deed dated on or about the date of this Master Definitions Schedule
as the same may be further amended or supplemented from time to time between the Issuer and
the Trustee constituting the Notes, the Residual Certificates, the MERCs and the Schedules
thereto

“Trustee” means Capita IRG Trustees Limited

“UK Listing Authority” means the FSAin its capacity as competent authority under the FS Act
“U.8.$ A Notes” means the A1 Notes and the A2 Notes

“U.S.$ A Noteholders” means the A1 Notehaolders and the A2 Noteholders

“U.5.3 Detachable A Coupons” means the Detachable A1 Coupons and the Detachable A2
Coupons

“U.8.$ Ordinary A Coupons” means the Ordinary A Coupons relating to the corresponding A1
Notes and A2 Notes

“Unregistered Land Transfers” means in the case of Mortgages over Properties in England and
Wales the transfers to be executed in relation to Properties in the Completion Mortgage Pool and
any Further Mortgage Pool or any Substiiute Loan and any other Loan from time to time
comprised in the Mortgage Pool which comprise Loans secured over Properties comprising
unregistered land {excluding Propetties the subject of applications for first registration at H.M.
Land Registry) pursuant to sub-clauses 2.3.1 and 2.3.2 of the Mortgage Sale Agreements

“Value Added Tax" and “VAT” shall be construed as a reference to value added tax as that term is
used in the Value Added Tax Act 1994 and all subsequent amendments thereto, and shall include
any similar tax which may be imposed in addition thereto or in place thereof from time to time

*WAPBL" means, on any date, the weighted average principal balance of Loans in the Mortgage
Pool

"WAFF" means, an any date, the weighted average foreclosure frequency for the Mortgage Pool
as calculated by the Special Servicer on such date in accordance with the calculations made by
the Special Servicer for the Completion Mortgage Pool or otherwise provided in the Special
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Servicer Agreement or as agreed by the Special Servicer and the Rating Agencies from time to
time

“WALS" means, on any date, the weighted average loss severity for the Mortgage Pool as
calculated by the Special Servicer on such date in accordance with the calculations made by the
Special Servicer for the Completion Mortgage Pool or ctherwise provided in the Special Servicer
Agreement or as agreed by the Special Servicer and the Rating Agencies from time to time

“Warranties” means the representations, warranties and undertakings referred to in Clause 7.1 of
the Mortgage Sale Agreements, on the part of any Sellers referred 1o in the relevant Clause of the
Martgage Sale Agreements

“WestLB" means Westdeutsche Landesbank Girozentrale, London Branch

“WestLB Committed Facility” means the facility dated 28 February 2000 (as amended and
restated on 24 February 2001) between BPMF, WestLB and NCL
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In witness whereof the parties have duly executed this Agreement on the day and year first before
written

RESIDENTIAL MORTGAGE SECURITIES 11 PLC
By:

FINSBURY PARK MORTGAGE FUNDING LIMITED
By:

ST JAMES’'S PARK MORTGAGE FUNDING LIMITED
By:

BATTERSEA PARK MORTGAGE FUNDING LIMITED
By:

NORLAND CAPITAL LIMITED
By:

CAPITA IRG TRUSTEES LIMITED
By:

HOMELOAN MANAGEMENT LIMITED
By:

HSBC BANK PLC
By:

BARCLAYS BANK PLC
By:

SPECIALIST MORTGAGE SERVICES LIMITED
By:
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RMS 11 OPTIONS LIMITED
By:

WESTDEUTSCHE ILANDESBANK GIROZENTRALE,
London Branch

By

CDC IXIS CAPITAL MARKETS,
London Branch

By

SHEFFIELD RECEIVABLES CORPORATION
By
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CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to section 401(2) of the Companies Act 1985

COMPANY No. 03437350

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES HEREBY CERTIFIES THAT
A DEED OF ASSIGNMENT DATED THE 22nd OCTOBER 2001 AND CREATED BY
FINSBURY PARK MORTGAGE FUNDING LIMITED FOR SECURING ALL MONIES AND
OTHER LIABILITIES NOW OR AT ANY TIME HEREAFTER BECOMING DUE OR OWING
BY THE COMPANY TO THE ISSUER UNDER OR PURSUANT TO CLAUSE 8 OF THE
MORTGAGE SALE AGREEMENT (THE "OBLIGATIONS") AS DEFINED IN THE SCHEDULE
WAS REGISTERED PURSUANT TO CHAPTER 1 PART XII OF THE COMPANIES ACT
1985 ON THE 29th OCTOBER 2001.

GIVEN AT COMPANIES HOUSE, CARDIFF THE 31st OCTOBER 200°1.

& -
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THE OFFICIAL SEAL OF THE
. REGISTRAR OF COMPANIES

Companies House
—-  forthe record —
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