
OFFERING CIRCULAR

RMAC 2001-NSP2 PLC
(Incorporated in England and Wales with limited liability under Registered Number 4221187)

£832,600,000 MORTGAGE BACKED FLOATING RATE NOTES DUE 2033
unconditionally and irrevocably guaranteed in relation to ClassA Interest and ClassA Principal

of the A Notesby Ambac Assurance UK Limited

Ambac
Initial Issue Price to

Notes Principal Amount Interest Rate Maturity Date Investors

A1 Notes £198,000,000 Note LIBOR + 0.15% December 2033 100%

A2 Notes £229,500,000 Note LIBOR + 0.25% December 2033 100%

A3 Notes £315,000,000 Note LIBOR + 0.30% December 2033 100%

A4 Notes with A4 Detachable £82,500,000 Note LIBOR + 0.34% December 2033 100% plus premium
Coupons

C Notes £7,600,000 Note LIBOR + 3.50% December 2033 100%

The £832,600,000 Mortgage Backed Floating Rate Notes due 2033 of RMAC 2001-NSP2 PIc (the "Issuer") will comprise
£198,000,000 A1 Notes (the "A1 Notes"), £229,500,000 A2 Notes (the "A2 Notes"), £315,000,000 A3 Notes (the "A3 Notes"),
£82,500,000 A4 Notes (the "A4 Notes" and, together with the A1 Notes, the A2 Notes and the A3 Notes, the "A Notes" and the
holders thereof the "A Noteholders") and £7,600,000 C Notes (the "C Notes" and the holders thereof the "C Noteholders" and,
together with the A Notes, the "Notes", and the holders thereof the "Noteholders").

The A Notes will be unconditionally guaranteed as to ClassA Interest (induding, for the avoidance of doubt, the A4 Detachable
Coupons)and CJassA Principalpursuant to a financialguarantee insurance policy and the endorsement thereto (the "'AmbacPolicy")
to be issuedby Ambac AssuranceUK Limited ("Ambac") as set out in "'Form of Amboc Policy" below.

Interest on the Notes is payable in Sterling in arrear on 12 December 2001 and thereafter quarterly in arrear on the 12th day in
March, June,September and December in each year, unlesssuchday is not a BusinessDay, in which caseinterest shall be payable on
the following BusinessDay (eachsuchdate a "Payment Date"). Interest on the A1 Notes shall accrue at anannual rate of the London
Interbank Offered Rate ("LIBOR") for three months (or in respect of the first Interest Period, a linear interpolation of two and three
month Steding deposits) ("Note UBOR") plus 0.15% per annum. Interest on the A2 Notes shall accrue at an annual rate of Note
LIBOR plus0.25% per annum. Interest on the A3 Notesshall accrue at an annual rate of Note LIBOR plus 0.30% per annum. Interest
on the A4 Notes shall accrue at anannual rate of Note LIBORplus 0.34% per annum (the "Ordinary A4 Coupon"). In addition, interest
shall accrue at a rate of 7.00% per annum until the Payment Date falling in March 2004 (the "A4 Detachable Coupon") on the A4
Notes under the A4 Detachable Coupons from 2 October 2001 (the "Issue Date"). Interest on the C Notes shall accrue at an annual
rate of Note UBOR plus 3.50% per annum.

The period from (and including) a Payment Date (or the IssueDate) to (but excluding) the next (or first) Payment Date is an "Interest
Period". The rate of interest payable from time to time (the "Rate of Interest") in respect of each dass of the Notes will be
determined on each Payment Date, or, in the caseof the first Interest Period, the issue Date (each an "Interest Determination Date").

All references herein to "Notes" and "Noteholders" are references to the specifiedNotesand (where applicable) Coupon or Coupons
attached, or originally attached, to suchNotes and the holders thereof unlessotherwise specified.For the avoidanceof doubt, all A4
Detachable Coupons(whichdo not form a separatedass) will, if Coupon Stripping (as defined below) takes place, continue to benefit
from, and besubject to, the same security andpriority of payments aswas the caseprior to their separation notwithstanding that any
interest entitlement has been separated from the principal entitlement in respect of the relevant Note.

Prior to redemption on the final Payment Date falling in December 2033 (the "Final Payment Date"), the Notes will be subJect to
mandatory and/or optional redemption in certain circumstance_ The Issuermay not purchaseany Note_ See "Terms and Conditions
of the Notes - Condition 5".

As a condition to the issueof the A Notes, the A Notesare to be rated Aaa by Moody's Investors Service, Inc. ("Moody's") and AAA
by Standard & Poogs Rating Agende_ a division of McGraw Hill Inc. group of companies ("S&P" and, together with Moody's, the
"Rating Agendes"). The rating is based solely on the finandal strength and claims paying ability of Ambac. The issue of the C
Notes b not conditional upon a rating and the Issuer has not requested any raUng of the C Notes. In the event that Coupon
Stripping (see below) takes place in respect of the A4 Detachable Coupons (as defined in the Conditions), the A4 Detachable
Coupons are expected on issueto be assigned a rating of Aaa by Moody's and AAA by S&P. The risk characteristics of the A4
Detachable Coupons differ from those of the Notes as set out under "R/sk Factors" below.

A security rating is not a recommendation to buy, sellor hold securities and may be subject to revision, suspensionor withdrawal at
any time by either one or both of the Rating Agencie_

Appllcation hasbeenmade to the FinancialServicesAuthority in itscapacity asthe competent authority for listJng in the United Kingdom
(the "UK ListingAuthority") for the Notesto beadmitted to the OfficialListof the UKListingAuthority (the "Official List"). Appllcation has
been madeto the LondonStockExchangeplc (the "London StockExchange") for the Notesto beadmitted to trading on the LondonStock
Exchange'smarket for listedsecuritie_ Admissionto the Official List together with admissionto trading on the LondonStock Exchange's
market for listed securities constitute officiallisting on the London Stock Exchange.No application will be made for the A4 Detachable
Couponsto beseparately admitted. A copy of this documentwhich comprises approved listing particulars with regard to the Issuerand
the Notes, hasbeendeliveredto the Registrarof Companiesin EnglandandWalesfor registration in accordancewith Section149 of the
FinancialServicesACt 1986.

BARCLAYSCAPITAL RFSCINTERNATIONALLIMITED

BEAR,STEARNSINTERNATIONALLIMITED Deutsche Bank I/I
The date of this Offering Circular is 27 September 2001



The A4 Notes (and the A4 Detachable Coupons attached thereto) will initially be represented by a temporary global note

(the "Temporary Global A4 Note") incorporating a temporary global A4 Detachable Coupon (the "Temporary Global A4

Detachable Coupon") which will be capable of being subsequently separatedfrom the remainder of the Temporary Global
A4 Note and which will by its terms constitute a bearer instrument if so separated. The A1 Notes, the A2 Notes, the A3

Notes, the A4 Notes and the C Notes will initially be represented by a temporary global note (each a "Temporary Global
Note") in bearer form without coupons or talons (save in the case of the A4 Notes which will have attached at issueA4

Detachable Coupons) which is expected to be deposited with The ChaseManhattan Bank, London office, as common

depository (the "Common Depository") for Euroclear BankS_./N.V. as operator of the EuroclearSystem ("Euroclear") and

Clearstream Banking, sociEt_anonyme ("Clearstream, Luxembourg") on or about the IssueDate.

Each Temporary Global Note and, if separated prior to the Exchange Date (as defined below), the Temporary Global

Detachable A4 Coupon will be exchangeable not earlier than 40 days after the IssueDate (the "Exchange Date") upon

certification of non-U.S, beneficial ownership for interests in a permanent global note for each class of Notes (each, a

"Permanent GlobalNote", and, together with the Temporary Global Notes,the "Global Notes") and a permanent global A4

Detachable Coupon(the "Permanent GlobalA4 Detachable Coupon") in bearer form without couponsor talons (save in the

case of the A4 Notes which will have attached at issueA4 Detachable Coupons) which will also be deposited with the

Common Depository. Except in the limited circumstancesdescribed under "Description of the Notes - Issuance of DeJinitive

Notes", the Notes and the A4 Detachable Coupon will not be available in definitive form.

It is contemplated, as set out in "Description of Notes- Coupon Stripping" below, that the A4 Detachable Coupons may be

separated from the A4 Notes while each is in temporary global form by crediting to the Euroclear or Clearstrearn, \
Luxembourg account (asthe casemay be) of the purchaseror purchasersof the A4 Detachable Couponsa notional amount

equal to the principal amount of the A4 Notes from which the A4 Detachable Coupons were separated ("Coupon

Stripping").

None of the Issuer,BarclaysBank PLC,acting through its investment bankingdivision,Barclays Capital ("Barclays Capital"),

Euroclear and Clearstream, Luxembourg accepts any responsibility or liability, howsoeverarising, for the invalidity of any

Coupon Stripping due to failure by any holder of an A4 Detachable Coupon to complete certification of non-U.S,beneficial

ownership.

THE NOTES HAVE NOT BEENAPPROVED OR DISAPPROVED BY THE UNITED STATES SECURITIESAND EXCHANGE

COMMISSION (THE "COMMISSION"), ANY STATE SECURITIESCOMMISSION ORANY OTHER REGULATORYAUTHORITY,
NOR HAVE ANY OF THE FOREGOINGAUTHORITIES PASSEDUPON OR ENDORSEDTHE MERITS OF THIS OFFERINGOR

THE ACCURACY OR ADEQUACY OF THIS OFFERING CIRCULAR. ANY REPRESENTATION TO THE CONTRARY IS
UNLAWFUl-

THE NOTES HAVE NOT BEENAND WILL NOT BE REGISTEREDUNDERTHE UNITED STATES SECURITIESACT OF 1933, AS

AMENDED (THE "SECURITIESACT"), OR ANY STATE SECURITIESLAWS. THE NOTESMAY NOT BE OFFERED,SOLD OR
DELIVEREDDIRECTLYOR INDIRECTLYWITHIN THE UNITED STATES OR TO, OR FORTHE BENEFITORACCOUNT OF, U.S.

PERSONS(AS DEFINEDIN REGULATION S UNDER THE SECURITIESACT), EXCEPTPURSUANTTO AN EXEMPTION FROM,

OR IN A TRANSACTION NOT SUBJECTTO, THE REGISTRATION REQUIREMENTSOF THE SECURmES ACT AND

APPLICABLESTATE SECURITIESLAWS. THE NOTES ARESUBJECTTO U.S.TAX LAW REQUIREMENTS.

This Offering Circular is submitted to investorsfor usesolely in connection with the consideration of the purchase of the

Notes, or other transactions exempt from registration under the SecuritiesAct.

The Notes will be obligations solely of the Issuerand will not be guaranteed by, or be the responsibility of, any other entity

(other than, in respect of ClassA Principal and ClassA Interest on the A Notes,Ambac). In particular, the Notes will not be

obligations of, and will not be guaranteed by, GMAC-RFC Limited ("GMAC-RFC'_, BarclaysCapital, RFSC International

Limited, Bear, Steams IntemaUonal Limited and Deutsche Bank (collectively, the "Managers"), Bear Steams Bank plc (the

"Cap Provider"), The Bear Steams Companies Inc. (the "Cap Guarantor"), Barclays Bank PLC (in its capacity as account

bank, the "Account Bank", in its capacity as liquidity facility provider, the "Liquidity Facility Provider" and in its capacity as

GICprovider, the "GIC Provider") or The ChaseManhattan Bank (in such capacity, the "Trustee").

The risk characteristics of the C Notes and the A4 Detachable Couponsdiffer from those of the A Notes generally, asset out
under "Risk Factors - Risks Related to the Notes".

Particular attention is drawn to the section in this Offering Circular entitled "R/sk Factors".

The Issuer accepts responsibility for the information contained in this Offering Circular.To the best of its knowledge and

belief (having taken all reasonablecare to ensure that such isthe case) the information contained in this Offering Circularis

in accordance with the facts and does not omit anything likely to affect the import of such information.

Ambac accepts responsibility for the information contained in "Description of Ambac", "Form of Arnbac Policy",

"Relationship between Ambac Assurance UKlimited and Ambac Assurance Corporation", "Ambac Assurance Corporation",



"Ambac Assurance UKI.Jmited" and paragraphs 2, 7, 10, 11 and 13of the section "'General In/ormation" below (together the

"Ambac Information"). To the best of the knowledge and belief of Ambac (having taken all reasonable care to ensure that

such is the case) the Ambac Information is in accordance with the facts and does not omit anything likely to affect the

import of such information. No representation, warranty or undertaking, express or implied, is made and no responsibility

or liability is accepted by Ambac as to the accuracy or completeness of any information contained in this Offering Circular

(other than the Ambac Information) or any other information supplied in connection with the Notes or their distribution.

Other than in respect of the Ambac Information, Ambac has not separately verified the information contained herein and
no representation, warranty or undertaking, express or implied, is made and no liability accepted by Ambac as to the

accuracy or completeness of such information. Each person receiving this Offering Circular acknowledges that such person

has not relied on Ambac or any of its affiliates in connection with its investigation of the information contained herein

(other than the Ambac Information).

This Offering Circular does not constitute, and is not intended to be, an offer of, or an invitation by or on behalf of, the

Issuer or the Managers to subscribe for or purchase any of the Notes. The distribution of this Offering Circular and the

offering of the Notes in certain jurisdictions may be restricted by law. Persons into whose possession this Offering Circular

comes are required by the Issuer and the Managers to inform themselves about and to observe such restrictions. For a

description of certain further restrictions on offers and sales of the Notes and distribution of this Offering Circular, see

"Purchase and Sale" and "Notice to Investors". This Offering Circular does not constitute, and may not be used for the

purposes of, an offer or solicitation by any person in any jurisdiction in which such offer or solicitation is not authorised or
to any person to whom it is unlawful to make such offer or solicitation and no action isbeing taken to permit an offering of

the Notes or the distribution of this Offering Circular in any jurisdiction where such action is required.

Each initial and subsequent purchaser of the Notes will be deemed by its acceptance of such Notes to have made certain

acknowledgements, representations and agreements intended to restrict the resale or other transfer thereof as set forth

therein and described in this Offering Circular and, in connection therewith, may be required to provide confirmation of its

compliance with such resale and other transfer restrictions in certain cases.See "Not/ce to Investors".

The Managers have not independently verified the information contained herein. Accordingly, no representation, warranty

or undertaking, express or implied, is made and no responsibility or liability is accepted by the Managers as to the accuracy

or completeness of the information contained in this Offering Circular. In making an investment decision, investors must

rely on their own examination of the terms of this offering, including the merits and risks involved. The contents of this

Offering Circular should not be construed as providing legal, business, accounting or tax advice. Each prospective investor
should consult its own legal, business, accounting and tax advisers prior to making a decision to invest in the Notes. Any

investor in the Notes should be able to bear the economic risk of an investment in the Notes for an indefinite period of time.

No person has been authorised to give any information or to make any representation concerning the issue of the Notes

other than those contained in this Offering Circular. Nevertheless, if any such information is given by any broker, seller or

any other person, it must not be relied upon as having been authorised by the Issuer, Ambac or the Manager_ Neither the

delivery of this Offering Circular nor any offer, sale or solicitation made in connection herewith shall, in any circumstances,
imply that the information contained herein is correct at any time subsequent to the date of this Offering Circular.

In this Offering Circular, unless otherwise noted, all references to specified percentages of the Mortgage Loans are

references to those Mortgage Loans as a percentage of the aggregate principa_ balances of the Initial Mortgage Pool.

Any reference in this document to listing particulars means this document excluding all information incorporated by

reference. The Issuer has confirmed that any information incorporated by reference, including any such information to

which readers of this document are expressly referred, has not been and does not need to be included in the listing

particulars to satisfy the requirements of the FinancialServicesAct 1986 or the listing rules of the UK Listing Authority. The

Issuer believes that none of the information incorporated therein by reference conflicts in any material respect with the

information included in the listing particulars.

Payments of interest and principal in respect of the Notes will be subject to any applicable withholding taxes without the

Issuer being obliged to pay additional amounts therefor. Referencesin this Offering Circular to "£", "Pounds" or "Sterling"

are to the lawful currency for the time being of the United Kingdom of Great Britain and Northern Ireland. References in this

Offering Circular to "E", "euro" or "Euro" are to the single currency introduced at the start of the third stage of European
Economic and Monetary Union pursuant to the Treaty establishing the European Community, asamended by the Treaty on

European Union and the Treaty of Amsterdam.

In connection with the issueof the Notes, BarclaysCapital may over-allot or effect transactions which stabilise or maintain

the market price of the Notes at a level which might not otherwise prevail. Such stabilising, if commenced, may be

discontinued at any time.
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SUMMARY INFORMATION

The information set out below is a summary of the principal features of the issueof the Notes.This summary should be read

in conjunction with, and is qualified in its entirety by references to, the detailed information presented elsewhere in this
Offering Circular.

The Issuer

The Issuer's authorised share capital consists of 50,000 ordinary shares of £1 each. The issued share capital consists of

50,000 ordinary shares allotted with £12,502 paid up. All of the Issuer's issued share capital is held by RMAC Holdings

Limited ("Holdings"). All of Holdings' issued share capital is held on trust by SFM Corporate ServicesLimited (the "Share

Trustee") for the benefit of charitable institutions, in respect of capital and income, and for the benefit of the Noteholders,

in respect of the voting rights.

Ambac

Ambac isa company incorporated in England and Wales which isauthorised to issue,inter alia, financial guarantees, and is

licensed to offer insurance services in the United Kingdom. At the date of this Offering Circular, Ambac's claims paying

ability is rated triple A by the Rating Agencies. Ambac will guarantee the payment of ClassA Interest (including for the

avoidance of doubt the A4 Detachable Coupons) and ClassA Principal on the A Notes_

Ambac Policy

On or about the Issue Date, Ambac will issue the Ambac Policy in favour of the Trustee (for itself and on behalf of the A

Noteholders). The Ambac Policy is an unconditional and irrevocable financial guarantee insurance policy in respect of the

following amounts payable under the A Notes:

(i) interest payable in accordance with Condition 4 (including for the avoidance of doubt the A4 Detachable Coupons);

(ii) principal payable on the Final Payment Date in accordance with Condition 5(a);

(iii) principal payable representing ExcessLossAmounts (as defined under "Credit Structure - Pre-Enforcement Pr_orf_ of
Payments" below) (if any) on each Payment Date pursuant to Condition 5(b); and

(iv) principal payable representing Dissolution Amounts (as defined in "Form of Ambac Policy" below) (amounts

described in (ii) and (iii) above and this paragraph (iv) being "Class A Principal", and together with the amounts

described under (i) above, the "Insured Amounts").

To the extent that amounts are available to be drawn under the Liquidity Facility to make payments of interest on the A

Notes then the Issuer is obliged to first draw under the Liquidity Facility. The C Notes will not have the benefit of the

Ambac Policy.

The Ambac Policy will not guarantee any amounts becoming payablefor any other reason, including the eaHy redemption

of the A Notes pursuant to Conditions5(e) or 5(f) or accelerated payment pursuant to Condition 9 (other than in respect of

Dissolution Amounts). In these circumstances,Ambac's obligations will continue to be to pay the InsuredAmounts asthey

fall Due for Payment (as defined in "Form of AmbacPolicy" below) on each Payment Date. Ambac will not be obliged under

any circumstances to accelerate payment under the Ambac Policy. However, if it does so, it may do so in whole or in part in
accordancewith Condition 5(h).

In relation to the Ambac Policy, on the IssueDate the Issuerwill enter into an insurance and indemnity agreement with

Ambac (the "Insurance and Indemnity Agreement") and will be obliged, inter alia, to reimburse Ambac in respect of the

payments made by Ambac under the Ambac Policy and will be obliged to pay certain fees and expensesof Ambac in

respect of the provisionof the Ambac Policy.The Issuerwill on the IssueDate provide a letter (the "Premium Letter") in

which it will agree to pay to Ambac an initial fee payableon the IssueDate and a further fee payable on each Payment Date

calculated by reference to the principal amount outstanding of the A Notes immediately preceding that Payment Date

together with an agreed amount asa reimbursement of amounts payable to third parties under a Limited Reimbursement

Agreement (as defined in "Credit Structure -Ambac Policy' below).

The Mortgage Pool

Sale of Mortgage Pool
The Issuer has been established:

(a) to acquire on the IssueDate a pool (the "Completion Mortgage Pool") of residential mortgage loans together with

the related security for their repayment, including the relevant mortgages and standard securities (the "Related

S



Security") (each such mortgage loan, a "Mortgage Loan", and each such mortgage and standard security, a
"Mortgage");

(b) to acquire a further pool of residential mortgage loans (the "Pre-Funded Mortgage Pool" and each such Mortgage
Loan, a "Pre-Funded Mortgage Loan") together with their Related Security on the Payment Date falling in December

2001 or, at the option of GMAC-RFC,on any BusinessDay after the Issue Date, but prior to the Payment Date falling
in December 2001 (the day so chosen being the "Eligible Date");

(c) to make further advances in respect of these Mortgage Loans ("Further Advances"); and

(d) to acquire Substitute Mortgage Loans.

For the avoidance of doubt, reference herein to Mortgage Loans shall, where the context so requires, include the Substitute

Mortgage Loans and the Pre-Funded Mortgage Loans.

Each Mortgage is a mortgage or standard security of a residential property in England, Wales, Scotland or Northern Ireland

(a "Property").

The mortgage pool owned by the Issuer from time to time (the "Mortgage Pool") will comprise:

(a) the Completion Mortgage Pool purchased by the Issuer on the IssueDate pursuant to the mortgage sale agreement

to be entered into on the Issue Date between the Issuer, GMAC-RFC and the Trustee (the "Mortgage Sale

Agreement");

(b) the Pre-Funded Mortgage Pool purchased by the Issuer on the Eligible Date pursuant to the Mortgage Sale

Agreement;

(c) each Substitute Mortgage acquired by the Issuer in accordance with the provisions of the Mortgage SaleAgreement

and the Administration Agreement; and

(cl) any Further Advances made by the Issuer (see "Administration of the Mortgage Pool - Further Advances ond
Substitution"),

other than Mortgage Loans in each case which have been repaid in full or in respect of which enforcement procedures have

been completed and Mortgage Loans which have been repurchased by GMAC-RFC pursuant to the Mortgage Sale
Agreement (see "Sale of the Mortgage Pool - Warranties and Repurchase").

The Completion Mortgage Pool will be selected from a larger pool (the "Initial Mortgage Pool"). As at 31 August 2001 (the

"Cut-Off Date"), the Initial Mortgage Pool has the characteristics described under "The Mortgage Pool - Introduction".

Pre-Funded Mortgage Loons

The Issuerwill agree to purchase the Pre-Funded Mortgage Loans on the Eligible Date from GMAC-RFC The Pre-Funded

Mortgage Loanspurchasedby the Issuerwill be requiredto comply with the same lendingcriteria asapply to the Mortgage

Loans comprising the Completion Mortgage Pool (including verification of receipt of the first Monthly Payment (asdefined

under "Sale oJ:the Mortgage Poor')),

The principal amount of the A Notes on the Issue Date will exceed the principal balance of the Completion Mortgage Pool

by an amount equal to approximately £140,000,000 (the "Pre-Funded Mortgage LoansAmount") and the purchaseprice of
the Pre-FundedMortgage Poolwill be met from the Pre-Funded Mortgage LoansAmount. The purchaseof the Pre-Funded

Mortgage Pool will be subject to the satisfaction of the following conditions:

(a) on the Issue Date, the Pre-Funded Mortgage Loans Amount must be less than or equal to 17% of the aggregate

principal amount of the Notes;

(b) on the Eligible Date, each Pre-FundedMortgage Loan complies with the representations and warranties specifiedin

the Mortgage So!eAgreement;

(c) the Rating Agencies confirm that the then current ratings (assuming that there is no Ambac Policy in force and

effect) (the "Underlying Rating") of the A Notes then outstanding will not be withdrawn or downgraded as a result of

the purchase of the Pre-Funded Mortgage Pool; and

(d) Ambac confirms that in its reasonable opinion the charactenstics of the Pre-Funded Mortgages are not materially

: different from those of the Mortgages purchased by the Issuer on the Issue Date.

Pre-Funded Mortgage Loans Ledger

On the IssueDate, an amount equal to approximately £140,191,744 (which will consistof the Pre-Funded Mortgage Loans

Amount and the Pre-Funded Mortgage LoansInterest Shortfall (as defined under "Credit Structure - Useo.fProceeds o.fthe

C Notes'_) will be deposited in a ledger in the Issuer Transaction Account (the "Pro-Funded Mortgage LoansLedger"). The
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Pre-Funded Mortgage Loans Amount is intended to be used to acquire the Pre-Funded Mortgage Loans on the Eligible
Date. After the purchase of the Pre-Funded Mortgage Loans, an amount equal to the difference between the Pre-Funded

Mortgage Loans Amount and the purchase price for the Pre-Funded Mortgage Loans (the "Principal Rebate") will be

distributed to the holders of the A1 Notes as a mandatory redemption in part. See"Sole of the Mortgage Pool- Pre-Funded

Mortgage Loons". Although no assurancecan be given, it is intended that the purchase of the Pre-FundedMortgage Loans
on the EligibleDate will require the application of substantially all of the Pre-Funded Mortgage Loans Amount and it is not

intended that there will be significant amounts of principal being prepaid to Noteholders. However, it is unlikely that the

Pre-Funded Mortgage Loans Amount will equal exactly the purchase price for the Pre-Funded Mortgage Loans. The
Pre-FundedMortgage Loans Interest Shortfall is intended to be used to make up the difference in the amount of interest

received by the Issuer on the Pre-Funded Mortgage Loans Amount during the period from the Issue Date until the

Eligible Date.

Mortgage Administration and Servicing

Mortgage Administration

GMAC-RFC (in such capacity, the "Administrator") will be appointed under the terms of an administration agreement dated

on or about the IssueDate between the issuer,the Administrator and the Trustee (the "Administration Agreement"), to

administer the Mortgage Loansand the RelatedSecurity and manage all cashtransactions and maintain cash management
ledgers on behalf of, and as agent for, the Issuer and the Trustee.

Pursuant to the terms of the Administration Agreement, the Administrator is obliged to report on a regular basisto the

Trustee and the Issuerregarding the statusand the performance of the Mortgage Pool,the administration of the Mortgage

Loans and other matters relating to its administrative functions as described in "Administration of the Mortgage PooP'.

The Administrator will not be liable for any payments of principal or interest on the Notes.

The Trustee

The Trustee will be appointed pursuant to a trust deed (the "Trust Deed") to be entered into on or prior to the Issue Date

between the Issuer, Ambac and the Trustee to represent the interests of the Noteholders. The Trustee will hold for the

benefit of, inter olios, Ambac and the Noteholders the security granted by the Issuer under the Deed of Charge. See "-

Security.for the Notes" below.

The Notes

The £198,000,000 A1 Mortgage Backed Floating Rate Notes due 2033, the £229,500,000 A2 Mortgage BackedFloating Rate
Notes due 2033, the £31S,000,000 A3 Mortgage Backed Floating Rate Notes due 2033, the £82,500,000 A4 Mortgage

Backed Floating Rate Notes due 2033 and the £7,600,000 C Mortgage Backed Floating Rate Notes due 2033 will be

constituted by the Trust Deed and will share (subject to the priority described below) in the same security.

The A Notes will be secured by the samesecurity that will secure the C Notes although, upon enforcement, the A Notes will

rank in priority to the C Notes in point of security. The A Notes will rankpori possu without preference or priority amongst

themselves for all purposes(other than with respect to differing rates of interest being applicable to the A1 Notes, the A2

Notes, the A3 Notes and the A4 Notesand to distributions of principal on the A1 Notes, the A2 Notes, the A3 Notes and the

A4 Notes prior to enforcement of security), but will rank in priority to the C Notes as to payment of interest and, to the

extent described in "Terms and Conditions of the Notes- Condition 2", as to payment of principal. The holders of A Notes
will be referred to as "A Noteholders". The holders of C Notes will be referred to as "C Noteholders".

Interest

Paymentsof interest on the Notes shall be made on 12 December 2001 and thereafter quarterly in arrear in Sterling on each

Payment Date in respect _ the Interest Period ending on that Payment Date.

Interest on the A1 Notesshallaccrue at an annual rate of Note LIBOR plus0.15% per annum. Interest on the A2 Notes shall

accrue at an annual rate of Note LIBORplus0.25% per annum. Interest on the A3 Notes shallaccrue at an annual rate of

Note LIBOR plus0.30% per annum. Interest on the A4 Notesshall accrue at an annual rate of Note UBOR plus 0.34% per
annum. In addition, interest shallaccrue at a rate of 7.00% per annum until the Payment Date falling in March 2004 on the

A4 Notes under the A4 Detachable Couponfrom the IssueDate, Interest on the C Notes shall accrue at an annual rate of

Note UBOR plus 3.50% per annum.

Where interest on the C Notes is not paid in accordance with the above paragraphs it will be deferred until such later

Payment Date on which it can be paid in accordance with the Pre-Enforcement Priority of Payments and any amount of

interest so deferred will itself accrue interest, but any such deferral will ceaseon the Final Payment Date, when all accrued

interest will become due and payable. See "Terms and Conditions of the Notes - Condition 4(j_".
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The A4 Detachable Coupons

Following the initial issuance of the Notes, it is contemplated that Coupon Stripping may be completed such that A4

Detachable Coupons are separated from the A4 Notes. Following Coupon Stripping, holders of the A4 Notes (excluding, for

such purposes, the A4 Detachable Coupons) will only receive amounts payable with respect to the Ordinary A4 Coupons

and principal payments on the A4 Notes asdescribed herein. Amounts payable with respect to the A4 Detachable Coupons

will be payable separately to the holders thereof (the "A4 Detachable Couponholders"). Prior to enforcement of the

Security (as defined under "- Security for the Notes" below), the A4 Detachable Coupons will mature on the eadier of the
date on which the A4 Notes are redeemed in full and the Payment Date in March 2004. Except as specified below, the A4

Detachable Coupons will, following separation from the A4 Notes, continue to benefit from the security for the Notes until

their maturity. The A4 Detachable Coupons will continue to be deposited with Euroclear and Clearsteam, Luxembourg and

will be initially represented by the Temporary Global A4 Detachable Coupon attached to the Temporary A4 Global Note and

(in the manner described in the "Description of the Notes" and "Terms and Conditions of the Notes") will (to the extent

Coupon Stripping occurs) be exchanged for the Permanent Global A4 Detachable Coupon (both as defined in "Description

of the Notes" below). No application will be made to the UK Listing Authority for the A4 Detachable Coupons to be
separately admitted to the Official List or to be separately admitted to trading on the London Stock Exchange.

Any costs, expenses or liabilities whatsoever in respect of the invalidity of any Coupon Stripping arising from the failure of
the holder of an A4 Detachable Coupon to complete certification will be solely those of that person. The Issuer, Barclays

Capital, Euroclear and Clearstream, Luxembourg do not accept any responsibility or liability howsoever arising from the

invalidity of any Coupon Stripping due to failure by any holder of an A4 Detachable Coupon to complete certification of
non-U.S, beneficial ownership.

The A4 Detachable Coupons constitute, until their maturity, part of the interest payable on the A4 Notes and, accordingly,

in the event of an early redemption of the A4 Notes or an enforcement of the A4 Notes pursuant to Condition 10 prior to

their maturity, no termination payment or other redemption amount (other than amounts of interest payable in
accordance with Condition 4) will be payable in respect of the A4 Detachable Coupons and, following the payment of any

amounts outstanding pursuant to Condition 4 or the extinguishment of such amounts, the A4 Detachable Coupons will no

longer constitute a claim against the Issuer (see further "Description of the Notes" and "Terms and Conditions of the

Notes" below).

The Note Controlling Party

The Deed of Charge will govern the respective rights of the Trustee (in its capacity as trustee under the Trust Deed and as

trustee under the Deed of Charge), the Noteholders, the Administrator, the Account Bank, Ambac, the Liquidity Facility

Provider and GMAC-RFCand will provide thaL inter alia, the Trustee will act in relation to the Security (asdefined in "Terms

and Conditions oJ:the Notes") and exercise certain of its powers thereunder solely in accordance with the instructions of

Ambac (if Ambac is then the Note Controlling Party).

The "Note Controlling Party" will be Ambac unless and until such time as (i) an Ambac Event of Default (as defined in
"Terms and Conditions of the Notes") has occurred and is continuing and/or (ii) Ambac hasno further obligations, actual or

contingent, under the Ambac Policy and no amounts are then owing to Ambac under the Insurance and Indemnity

Agreement, in which case it will be the Trustee.

Inter Creditor Rights/ConJlicts of Interest

In respect of the interests of Noteholders, the Trust Deed contains provisions requiring the Trustee to have regard to the
interests of the Noteholders as regardsall powers, trusts, authorities, duties and discretions of the Trustee (except where

expresslyprovided otherwise) but requiring the Trustee in any such caseto have regard only to the interests of:

(a) the A Noteholders if, in the Trustee's opinion, there is a conflict between the interests of the A Noteholders and those
of the C Noteholders;

(b) following redemption in full of the A Notes, the interests of the C Noteholders.

The Trustee is not entitled to agree to any amendments and/or waivers or exerciseany discretion under or in respect of the

Charged Obligation Documents (as defined in "Terms and Conditions of the Notes - Condition 2(g)") or the Conditions

without the prior written consent of Ambac, if Ambac is the Note Controlling Party.

The Trust Deed contains provisionslimiting the powers of the C Noteholdersto request or direct the Trustee to take any

action or to passany Extraordinary Resolution (asdefined in the Trust Deed) according to the effect thereof on the interests
of the A Noteholder_

Except in certain circumstances, the Trust Deed imposesno such limitations on the powers of the A Noteholders (which, for

such purposes, shall,for the avoidance of doubt, excludethe A4 Detachable Couponholders), the exercise of which will be

binding on the C Noteholders, irrespective of the effect thereof on each of their interest_ The A4 Detachable
Couponholders will not have voting rights.
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Withholding Tax

Payments of interest and principal with respect to the Notes will be subject to any applicable withholding taxes and the
Issuer will not be obliged to pay additional amounts in relation thereto.

RedempUon and Post Enforcement Call Option

Optional Redemption of Notes

The Notes are subject to redemption (in whole, but not inpart and without the prior approval of the Noteholders or the A4

Detachable Couponholders) at the election of the Issuer (subject to the conditions set out in Condition S) at their Principal

Amount Outstanding in each of the following circumstances:

(a) if on any Payment Date, the Issueris obligedto make any withholding or deduction on account of tax from payments

in respect of the A Notes or in the event of certain tax changes affecting the A Notes or the Mortgage Loans

comprising the Mortgage Pool at any time (see "Terms nod Conditions of the Notes - CondiUon 5(_)"); and

(b) at the option of the Administrator, on any Payment Date following the Payment Date on which the aggregate

Principal Amount Outstanding of the A Notes is lessthan 10% of the initial aggregate PrincipalAmount Outstanding

of the A Notes (see "Terms and Conditions of the Notes- Condition 5(e)").

The term "Optional Redemption" refers to redemption of the Notes under any of the foregoing circumstances or

procedures. Amounts payable on any Optional Redemption will not be guaranteed by Ambac.

Mandatory Redemption in Port

Prior to enforcement, the A Notes will be subject to mandatory redemption in part on each Payment Date in accordance

with Condition 5(b) of the "Terms and Conditions of the Notes" and the C Notes will be subject to mandatory redemption in

part on each Payment Date in accordancewith Condition S(c) of the "Terms and Conditions of the Notes". Suchmandatory

redemption in part will be primarily causedby scheduledprincipal payments by the borrowers under the Mortgage Loans

(the "Borrowers") and principal prepayments (whether voluntarily by the Borrowers, as a result of foreclosure upon the

related Property or otherwise) aswell asExcessSpread up to a certain aggregate amount (asdescribedin "Credit Structure

- Overcolloterisation"). Only such part of these redemption amounts which represent ExcessLossAmounts (as defined

under "Credit Structure - Pre-Enforcement Priority of Payments") will be guaranteed by Ambac. Furthermore on the

Payment Date in December 2001, the A1 Notesmay be subject to a mandatory redemption in part to the extent that any

amounts remain credited to the Pre-Funded Mortgage Loans Ledger after payment of the Pre-Funded Mortgage Loans
PurchasePrice.

Final Redemption

Unlesspreviously redeemed, eachNote will be redeemed on the FinalPayment Date in an amount equal to its then Principal

Amount Outstandingtogether with accrued and unpaid intereston the Final Payment Date in accordance with Condition

5(a) in the "Terms and Conditions of the Notes". Any amounts payable to the holdersof the A Notes on the Final Payment

Date will be guaranteed by Ambac.

Post Enforcement Call Option

The Trustee will, on the IssueDate without the prior approval of the Noteholders,grant to Holdingsan option (the "Post

Enforcement Call Option") to acquire all (but not part only) of the C Notes (plus accrued interest thereon) for a

considerationof one penny per C Note outstanding following any enforcement of the Security for the Notes after the date

on which the Trustee determines that the proceeds of such enforcement are insufficient,after payment of all other claims

ranking in priority to the C Notes and after the application of any such proceedsto the C Notes to pay any further amounts

due in respect of the C Notes. The Noteholders are bound by the terms of this Post Enforcement Call Option granted to

Holdingspursuantto the terms and conditionsof the Trust Deed andby the conditions in the "Terms and Conditions of the
Notes - Condition 5(10" and the Trustee is irrevocably authorised to enter into the Post Enforcement Call Option with

Holding_ If the Post Enforcement Call OpUon is exercised,the C Notes will be redeemed and the Issuer'sobligations with
respect thereto will be extinguished. See "Terms and Conditions of the Notes - Condition 5(k)".

Ratings

As a conditionto the issueof the A Notes,the A Notes are to be rated Aaa by Moody's and AAA by S&P.The rating is based

solely on the financial strength and claims payingability of Ambac The issueof the C Notes is not conditional upon a rating

and the Issuer has not requested any rating of the C Notes. In the event that CouponStripping takes place in respect of the

A4 Detachable Coupons, the A4 Detachable Couponsare expected to be rated Aaa by Moody's and _ by S&P.

A security rating is not a recommendation to buy, sell or hold securities and may be subject to revision, suspension or

withdrawal at any time by either one or both of the Rating Agencies. •
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Security for the Notes

The security for the Notes will be created pursuant to, and on the terms of a deed of charge and assignment to be entered
into between, inter alia, the Issuer and the Trustee and dated as of the Issue Date (the "Deed of Charge"), as amended or
supplemented from time to time, in favour of the Trustee on trust for, inter alia, the Noteholders and Ambac.

The Notes will be secured by first ranking fixed security interests over all the Issuer's interests, rights and entitlements under
and in respect of:

(a) the Mortgage Loans and all monies derived therefrom and all other security for their repayment (including the
relevant Mortgages);

(b) the Mortgage Sale Agreement;

(c) the Administration Agreement;

(d) the Insurance and Indemnity Agreement;

(e) the bank agreement entered into in relation to the GMAC-RFC Accounts, the ExpensesAccount and the Issuer

Transaction Account (the "Bank Agreement");

(f) the paying agency agreement to be entered into on or prior to the IssueDate between the Issuer, the Trustee, The

Chase Manhattan Bank as principal paying agent (the "Principal Paying Agent", which expression shall include its

successors as paying agent), and as agent bank (the "Agent Bank", which expression shall include its successors as

agent bank), ChaseManhattan Bank Luxembourg SJk., the other paying agents named therein (together with the

Principal Paying Agent, the "Paying Agents") and the Trustee (the "Paying Agency Agreement");

(g) the liquidity facility agreement to be entered into on or prior to the Issue Date between the Liquidity Facility

Provider, the Issuer and the Trustee (the "Liquidity Facility Agreement");

(h) the Guaranteed Investment Contract;

(i) the Interest Rate Cap Agreement and the Cap Guarantee (each as defined in "Credit Structure - Interest Rate Cap

Agreement");

(j) an account (the "GIC Account") in the name of the Issuer which is held at Barclays Bank PLCor such other banking

institution with a rating of at least P-1 from Moody's and A-l+ from S&P;

(k) the Declaration of Trust;

(I) the corporate services agreement (the "Corporate Services Agreement") to be entered into on or prior to the Issue

Date between, interalios, SFM Corporate Services Limited (the "Corporate Services Provider"), the Share Trustee and

the Issuer pursuant to which the Corporate Services Provider will agree to provide certain corporate services to the

Issuer and Holdings;

(m) the Scottish Trust Property and any Additional Scottish Trust Property (as defined in the Mortgage SaleAgreement);

(n) the Issuer Transaction Account;

(o) all Authorised Investments (as defined below) of the Issuer;

(p) the Issuer's interest in the insurance contracts entered into by Borrowers;

(q) all other contracts, agreements, deeds and documents entered into by the Issuer from time to time;

(r) to the extent not already charged, any real property belonging to the Issuer;

(s) the goodwill of the Issuer;

(t) the uncalled capital (if any) of the Issuer; and

(u) the benefit of all licences, consents and authorJsations held by the Issuer in connection with its business or property.

The Notes will also be secured by a floating charge (ranking after the fixed security referred to above) over the whole of the

undertaking, property and assetsand rights of the Issuer which are not, at any time, covered by the fixed security described

above but extending over all of the Issuer's Scottish and Northern Irish assets,including those covered by fixed security. The

fixed and floating charges are together the "Security", and such assets of the Issuer subject to the Security are together the

"Charged Assets".

The Charged Assets will also secure amounts payable by the Issuer to any receiver, the Trustee, the Administrator, the

Account Bank, Ambac, the Liquidity Facility Provider, GMAC-RFC and the agents appointed under the Paying Agency

Agreement, pursuant to the Trust Deed, the Administration Agreement, the Premium Letter and Insurance and Indemnity
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Agreement the Liquidity Facility Agreement, the Mortgage SaleAgreement the Paying Agency Agreement and the Deed

of Charge (and any supplements thereto) according to their respective interests (the "Secured Creditors").

The Deed of Charge will contain provisions regulating the priority of application of the Charged Assets (and proceeds

thereof) among the persons entitled thereto al_er the service of an Enforcement Notice by the Trustee. Such priorities are
described in "Terms and Conditions of the Notes - Condition 2".

Certain of the charges describedabove, while expressedto be fixed charges, may take effect as floating charges.

Authorised Investments

The Administrator will be entitled to investcash from time to time standingto the credit of the IssuerTransaction Account

in certain investments with a short term unsecured,unguaranteed and unsubordinated rating of at least P-1 from Moody's

and either A-l+ or (if certain conditionsare met) A-1 from S&Pprovided that such investmentsmature on or prior to the

Payment Date on which the cashrepresented bysuch investments is required by the Issuer(the "Authorised Investments").

Deferred Consideration

Ordinary Deferred Consideration

On each Payment Date, the Issuer shall pay to GMAC-RFC or its assigneesby way of deferred consideration under the

Mortgage SaleAgreement suchamount as is availablefor such purposein accordancewith the Pre-Enforcement Priority of

Payments provisions. Any such payment to GMAC-RFC or its assigneesshall be equal to the residual amount following

payment of or provision for all higher ranking items (the "Ordinary Deferred Consideration") as described in "Credit
Structure".

Prepayment Deferred Consideration

The Issuershall pay to GMAC-RFCor its assigneesby way of deferred consideration under the Mortgage Sale Agreement

such amount (as and when received by the Issuer)representing amounts recovered as early redemption fees upon eady

settlement or upon enforcement of a Mortgage Loan (the "Prepayment Deferred Consideration").

Following Enforcement
Following service of an Enforcement Notice, all entitlement of GMAC-RFCto any Prepayment Deferred Consideration shall

be suspendeduntil such time as the Notes have been repaid in full.

Liquidity Facility

A liquidity facility (the "Liquidity Facility") (as more particularly describedunder "Credit Structure") will be available to the

Issuer to make good certain shortfalls of funds available to the Issuer to meet its obligations as described under "Credit
Structure".

Bank Accounts

The Borrowers under the Mortgage Loanswill make all payments into one of two accounts in the name of GMAC-RFC (the

two accountsare referred to as the "GMAC-RFC Accounts"). Amounts which represent receipts in respect of the Mortgage

Loansand are received by direct debit will be swept on a daily basisinto another account in the name of GMAC-RFC (the

"Collection Account"). Amounts which represent receipts in respectof the Mortgage Loansand are receivedother than by
direct debit will be transferred into the Collection Account on the businessday following the day on which they were

received. Amounts standing to the credit of the Collection Account which represent receipts in respect of the Mortgage

Loans will be transferred daily from the Collection Account to an account (the "Issuer Transaction Account") in the name

of the Issuerwhich is held at BarclaysBank PLCor such other banking institution with a rating acceptable to the Rating

Agencies.

Pursuant to the terms of a guaranteed investment contract (the "Guaranteed Investment Contract"), amounts standing to

the credit of the IssuerTransaction Account (including amounts standing to the credit of the Pre-FundedMortgage Loans

Ledger) will be transferred from such account to the GICAccount.
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STRUCTUREDIAGRAM

This structure diagram is an indicative summary of the principal features of the Notes at issuance. This structure diagram

must be read in conjunction with, and is qualified in its entirety by the detailed information presented elsewhere in this

Offering Circular.
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RISK FACTORS

Thefollowing is a summary of certain aspects of the issue of the Notes about which prospective investors should be aware,

but it is not intended to be exhaustive. Prospective investors should carefully consider the risk factors set out in this

summary, in addition to the other information contained in this Offering Circular, in evaluating whether to purchase
the Notes.

Risks Related to the Notes

Non-Recourse Obligations

The Notes represent obligationsof the Issuerand do not constitute obligations or responsibilitiesof, or guarantees by, any

other person (including CMAC-RFC the Trustee, the Administrator, the Managers, the Liquidity Facility Provider, the CIC

Provider or any affiliatesof any of the foregoing) other than, in respect of ClassA Interest (including, for the avoidanceof

doubt, the A4 DetachableCoupons) and ClassA Principalon the A Notes, Ambac. Apart from sumsavailableto Noteholders

under the Ambac Policy, the Issuerwill rely solely on monies receivedor recovered on the Mortgage Loans(whether by way
of monthly payments, enforcement, disposalof the Mortgage Loansor otherwise) to enableit to make payments in respect
of the Notes.

Upon enforcement of the Security for the Notes, the Trustee will have recourse only to the Charged Assetsand to Ambac in

respect of ClassA Interest (including, for the avoidance of doubt, the A4 Detachable Coupons) and ClassA Principal. Other

than as provided in the Mortgage SaleAgreement, the Issuer and the Trustee will have no recourse to GMAC-RFCor any

other entity save in respect of Ambac's obligations under the Ambac Policy (see"- RisksRelated to the Mortgage Loans -

Limitation of CMAC-RFC's Uobili_/" below).

Yield and Prepayment Considerations

The yield to maturity of the Notes of each class will depend on, among other things, the amount and timing of payment of

principal (including full and partial prepayments,sale proceedsarising on enforcement of a Mortgage Loan,repurchasesby
GMAC-RFC due to breaches of warranties under the Mortgage Sale Agreement or requests by Borrowers to convert their

current Mortgage Loan to one of a different type) on the Mortgage Loans,the extent of purchasesof Pre-FundedMortgage

Loansand the price paid by the Noteholders. Such yield may be adversely affected by a higher or lower than anticipated

rate of prepayments on the Mortgage Loans.The yield to maturity of the A4 Detachable Coupons will be particularly

sensitiveto the rate of prepayment on the Mortgage Loans. See "- Risks Relating to A4 Detachable Coupons".

The rate of prepayment of the Mortgage Loanscannot be predicted and is influenced by a wide variety of economic,social

and other factors, including prevailing mortgage market interest rates, the availability of alternative financing, local and
regional economic conditionsand homeownermobility. No assurancecan be given as to the level of prepayment that the

Mortgage Pool will experience. See "Weighted Average Lives of the A Notes".

Principal prepayments in full may result in connection with refinancings,salesof Properties by Borrowers voluntarily or as a

result of enforcement proceedingsunderthe relevant Mortgage, aswell as the receipt of proceedsfrom building insurance

policies. In addition, repurchasesor purchasesof Mortgage Loans will have the same effect as a prepayment in full of such

Mortgage Loans.The extent of purchasesof Pre-Funded Mortgage Loansmay alsohave an impact. The rate of prepayment

will also be affected by the application of ExcessSpread towards the prepayment of the A Notes. See "Credit Structure -

Credit Support for the Notes Provided by ExcessSpreacr'.

Subordination of the C Notes

To the extent set forth in "Terms and Conditions of the Notes - Condition 2", the C Notes are subordinate in right of

payment to the A Notes. See also "Credit Structure - The C Notes".

If, upon default by Borrowersand after exerciseby the Administrator of all available remedies in respect of the applicable

Mortgage Loans, the Issuer does not receive the full amount due from such Borrowers, holders of the C Notes may

receive by way of principal repayment an amount lessthan the face amount of the C Notes and the Issuer may be unable

to pay in full interest due on the C Notes. Payments of principal and interest on the C Notes are dependent on the level and
application of ExcessSpread as set out in "Credit Structure - Credit Support for the Notes Provided by ExcessSpread''.

Pre-Funded Mortgage Loans

• If the purchaseprice for the Pre-FundedMortgage Pool is lessthan 100% of the Pre-Funded Mortgage LoansAmount or if

the amount required to be applied in accordancewith the Pre-Enforcement Priority of Payments is lessthan the sum of the

Pre-Funded Mortgage Loans Interest Shortfall and the interest earned on the Pre-Funded Mortgage Loans Amount, a

prepayment of principal to holders of the A1 Notes will resulL In addition, prior to the purchase of the Pre-Fundecl

Mortgage Pool, each Pre-Funded Mortgage Loan must comply with certain conditions, including,among others, that the
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Pre-Funded Mortgage Loans, as at the Eligible Date, must conform to the representations and warranties specified in the

Mortgage Sale Agreement. Upon inclusion of the Pre-Funded Mortgage Loans in the Mortgage Pool, the aggregate

characteristics of the Mortgage Loans will likely vary from those of the Initial Mortgage Pool and the Completion Mortgage

Pool. There can be no certainty that the Pre-Funded Mortgage Pool willhave a similar proportion of Repayment Mortgage

Loans, Interest Only Mortgage Loans and Part and Part Mortgage Loans, owner occupied properties and non-owner

occupied properties or similar geographic concentration characteristics as the Initial Mortgage Pool.

RisksRelating to A4 Detachable Coupons

A4 Detachable Coupons

It is contemplated that, following the initial issuanceof the Notes, the A4 Detachable Coupons may be separated from the

A4 Notes.The A4 Detachable Couponswill represent only the interest entitlement of the A4 Notes which is specifiedfor the

A4 Detachable Coupons and A4 Detachable Couponholders will have no claim in respect of principal amounts payable

under the A4 Notes. Accordingly, the interestentitlement of the A4 DetachableCouponholderswill be contingent upon the

A4 Notes remaining outstanding. The A4 Notes will be redeemed as set out above under "'Summary In/ormotion -

Redemption and Post Enforcement Ca//Option" by reference to Actual Redemption Funds(asdefined in Condition 5) which

will be made up, inter aria, from principal receipts and Available RevenueFunds (as defined in Condition 2) in an amount

equal to all the amounts credited to the Principal Deficiency Ledger on the relevant Payment Date. A high rate of

repayments, prepayments and receipt of principal receipts in respect of the Mortgage Loans or the failure to apply all of the

Pre-Funded Mortgage LoansAmount towards the purchaseof Pre-FundedMortgage Loans is likely to cause the A4 Notes

to be redeemed quickly and will therefore reducethe valueof the A4 Detachable Couponsand negatively impact their yield

to maturity. A4 Detachable Couponholders should note that the Ambac Polio/does not cover any losses that may be

suffered by holders of A4 DetachableCouponsas a resultof a high rate of repayments, prepayments and receipt of principal

receipts in respect of the Mortgage Loans or the failure to apply all of the Pre-FundedMortgage LoansAmount towards the

purchase of Pre-Funded Mortgage Loans.

As stated, the yield to maturity of the A4 Detachable Couponswill be particularly sensitiveto both the timing of receipt and

the overall rate of principal prepayments on the Mortgage Loans, which may fluctuate significantly over time. Investors
should make their own investment decisionsbased on their determinations as to anticipated rates of prepayment under a

variety of scenarios. Investors in the A4 Detachable Couponsshouldfully consider the risk that a rapid rate of prepayments
could result in the failure of such investors to recover fully their investments.The rating assignedto the A4 Detachable

Coupons only addressesthe likelihood of receipt by the A4 Detachable Couponholders of all interest payments to which
such A4 Detachable Couponholders are entitled. The ratings do not addressthe likelihood or rate of prepayments nor the

possibility that A4 Detachable Couponholders may suffer a lower than expected yield.

To the extent that A4 Detachable Couponsare separated from the A4 Notes, the A4 Detachable Couponholders will haveno

voting rights under the Trust Deed or the Conditions_

Risks Related to the C Notes

The C Notes are generally more speculative investments than the A Notes. The C Notes do not benefit from the Ambac

Policy. Investors should be aware of the special risks associatedwith an investment in such securities.

Following the IssueDate, all Available Revenue Fundson each PaymentDate are only available, to pay amounts payable in

respect of the C Notes to the extent that there are still funds available after paying or providing for items (i) to (xUi) in the

Pre-Enforcement Priority of Payments (see "Credit Structure - Pre-En/orcement Priority o/Payments"). Any interest due on

the C Notes not paid on the relevant Payment Date will be deferred until such time asthere are sufficient Available Revenue

Funds for such purposes, as described in Condition 4(f) of the "Terms and Conditions oj: the Notes". Holders of the C Notes

will not be entitled to receive any payment of interest before the Final Payment Date unless and until all amounts then due

to the holders of the A Notes and all other amounts ranking ahead of such interest payments in the Pre-Enforcement

Priority of Payments have been paid in full. See "Credit Structure".

Limited Liquidity

There is not, at present, an active and liquid secondary market for the Notes. There can be no assurance that a secondary

market for the Notes will develop or, if a secondary market does develop, that it will provide Noteholders with liquidity of
investment or that it will continue for the life of the Notes. To date, no underwriter has indicated that they intend to

establish a secondary market in the Notes.

Interest Rate Matching
Interest on the Notes is payable at a rate equal to LIBORplusthe applicablemargin.Approximately 47.45% of the Mortgage

Loans by value accrue interest (in some cases, after the expiry of an initial fixed rate period) on the same basis_

Approximately 52.55% of the Mortgage Loansby value accrue interest (in somecases,after the expiry of an initial fixed rate

period) at a standard variable rate subject to a cap of 2% over the Bank of England base rate_ Under the terms of the
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Administration Agreement. the Administrator will be required to set the standard variable at a rate equal to the Bank of

England base rate plus 1.74% (see "The Mortgage Pool- Interest Rate Setting"). In the event that the Bank of England base

rate and LIBOR diverge such that LIBOR is significantly higher than the Bank of England base rate, the Issuer may not
receive sufficient income from the Capped SVR Loans to meet its obligations due under the Notes. The A Noteholders have

the benefit of the Ambac Policy in respect of ClassA Interest_

Risks Related to the Mortgage Loans

General

The A Noteholders will have the benefit of the Ambac Policy in respect of ClassA Interest and ClassA Principal.For so long

asAmbac continues to meet its obligations under the Ambac Policy, the A Noteholders will not be affected by the risks

related to the Mortgage Loans described in this section. The C Noteholders and, in the absenceof payment under the

Ambac Policy, the A Noteholders will directly bear the risks associatedwith the Mortgage Loans.

Lending Criteria

Approximately 52.74% of the Mortgage Loans in the Mortgage Pool by value have been originated according to lending

criteria which are generally applied in residential mortgage lending to Borrowers. The remaining 47.26% of the Mortgage

Loans in the Mortgage Pool by value will include Mortgage Loans to Borrowers who (a) may previously have been subject to
one or more County Court Judgments (or the Scottish or Northern Irish equivalent), Individual Voluntary Arrangements or

Bankruptcy Orders; (b) are self-employed; and/or (c) are otherwise considered by bank and building society lenders to be

non-standard borrowers. Mortgage Loans made to non-standard borrowers are generally likely to experience higher rates
of delinquency, write-offs, enforcement and bankruptcy than have historically been experienced by mortgage loans made

to standard borrowers and therefore carry a higher degree of risk. The lending criteria are more fully described in "The

Mortgage Pool - Lending Criteria".

Limitation of GMAC-RFC's Liability

Neither the Issuer nor the Trustee has undertaken or will undertake any investigations, searchesor other actions in respect

of the Mortgage Loansand their related Mortgages and each will rely instead on the warranties given by GMAC-RFC in the

Mortgage SaleAgreement (the "Warranties"). The soleremedy provided for in the Mortgage SaleAgreement (subject to

the relevant cure period asset out in the Mortgage Sale Agreement and saveas describedbelow) of eachof the Issuer and

the Trustee in respect of a breach of warranty which could have a material adverse effect on the relevant Mortgage Loan

and related Mortgage (other than where such breach was disclosedat the point of sale to the Issuer), shall be the

requirement that GMAC-RFCrepurchase,or substitutea Substitute Mortgage Loan in replacement for, any Mortgage Loan

which is the subject of any breach, provided that this shall not limit any other remedies available to the issuer and/or

Trustee if GMAC-RFCfails to repurchasea Mortgage Loan,or substitute a Substitute Mortgage Loan when obliged to do so.
There can be no assurancethat GMAC-RFCwill have the financial resourcesto honour suchobligationsunder the Mortgage

SaleAgreement. Such obligationsare not guaranteed by norwill they be the responsibilityof any person other than GMAC-
RFCand neither the Issuernor the Trustee will have recourseto any other person in the event that GMAC-RFC, for whatever

reason, fails to meet such obligations. See "Sale of the Mortgage Pool- Warranties and Repurchase".

Collectobility of Loans

The collectability of the Mortgage Loans is subject to credit, liquidity and interest rate risks and will generally vary in

response to, among other things, market interest rates,general economic conditions, the financial standing of Borrowers
and other similar factors. Other factors such as lossof earnings,illness,divorce and other similar factors may lead to an

increase in delinquencies and bankruptcy filingsby Borrowersand could ultimately have an adverseimpact on the ability of

Borrowers to repay Mortgage Loans.

In addition, the ability of the Issuerto disposeof a Property at a price sufficientto repay the amounts outstanding under the

relevant Mortgage Loan will depend upon a number of factors including the availability of buyers for the Property and

property values in general at the time.

Risks of LossesAssociated with Declining Property Values

The Security for the Notes consistsof the ChargedAsset&This Security may be affected by, among other things, a decline

in the value of the Properties. No assurancecan be given that values of the Properties have remained or will remain at the

level at which they were on the dates of origination of the related Mortgage Loans.If the residential property market inthe

United Kingdom should experience an overall decline in property values, such a decline could in certain circumstances

result in the value of the Related Securitycreated by the Mortgages being significantly reducedand, ultimately, may result

in lossesto the C Noteholders if suchsecurity is required to be enforced. The A Noteholders have the benefit of the Ambac

Policy in respect of ClassA Principal. ,_
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Certain geographic regions will from time to time experience weaker regional economic conditions and housing markets

than will other regions and, consequently, will experience higher rates of loss and delinquency on mortgage loans generally.

The geographic distribution of the Mortgage Loans is not concentrated in any one region. However, the South East of

England, Outer Metropolitan London and Greater London represent approximately 28.62%, 14.27% and 17.06%,

respectively, of the total balance of Mortgage Loans. Such concentrations may present risk considerations in addition to

those generally present for similar mortgage backed securities without such concentrations. See "Characteristics of the

Initial Mortgage Poor'.

Investors should be aware that, other than the valuation of Properties undertaken as at origination (as more fully described

in "The Mortgage Pool - Valuation"), no revaluation of any Property has been undertaken by GMAC-RFC, the Issuer, the

Administrator, the Trustee or any other person in respect of the transactions described in this documenL

Risk of LossesAssociated with Interest Only Mortgage Loans

Approximately 42.75% of the Mortgage Loans constitute Interest Only Mortgage Loans (see "Characteristics of the Initial

Mortgage Poor'). Interest Only Mortgage Loansare originated with a requirement that the Borrower pay scheduledinterest

payments only. There is no scheduled amortisation of principal. Consequently, upon the maturity of an Interest Only

Mortgage Loan, the Borrower will be required to make a bullet payment that will represent the entirety of the principal

amount outstanding. The ability of such a Borrower to repay an Interest Only Mortgage Loan at maturity frequently

depends on such Borrower's ability to refinance the Property or to obtain funds from another source such as pension

policies, personal equity plans or endowment policies. CMAC-RFC has not required that such policies be establishedwith

respect to any Interest Only Mortgage Loansnor has it required that the benefit of any such policies be assigned to them.

The only security that exists will therefore bethe Mortgage covering the Property. The ability of a Borrower to refinance the

Property will be affected by a number of factors, including the value of the Property, the Borrower's equity in the Property,
the financial condition of the Borrower, tax lawsand general economic conditions at that time.

Risk of LossesAssociated with Non-Owner Occupied Properties

347 of the Properties representingapproximately 5.87% of the Mortgage Loansare not owner occupied. These Properties

are generally rented to tenants by the relevant Borrowers. It is possiblethat the rate of delinquencies, enforcement and

losseson Mortgage Loanssecuredby non-owner occupiedproperties could be higher than for Mortgage Loanssecured by

the primary residence of the Borrower and it could be difficult to gain possessionof the Properties on enforcement of the
relevant Mortgages. See "Characteristics of the initial Mortgage Poor'.

Realisation of Charged Assets and Liquidity Risk

The ability of the Issuer to redeem all the Notes in full and to pay all amounts due to the Noteholders, including after the

occurrenceof an Event of Default, may depend upon whether the Mortgage Loans can be realised to obtain an amount
sufficient to redeem the Notes. However, the A Noteholders have the benefit of the Ambac Policy in respect of ClassA

Principal. There is not at present an active and liquid secondary market for loans with characteristics similar to the

Mortgage Loansin the United Kingdom. It may not, therefore, be possiblefor the Issuer or, as the case may be, the Trustee
or a receiver to sell the Mortgage Loans on appropriate terms should such a course of action be required.

Administration of the Mortgage Loans and Reliance on Third Parties

If the appointment of the Administrator isterminated under the Administration Agreement, it would be necessary for the

Trustee to appoint a substitute administrator. Such substitute administrator would be required to assume responsibility for

the provision of the administration services inaccordancewith the terms of the Administration AgreemenL The ability of a
substitute administrator to fully perform the required serviceswould depend on the information, software and records
available at the time of the relevant appointment.

The Issueris party to contracts with a number of other third parties who have agreed to perform services in relation to the

Notes. In particular, but without limitation, the Liquidity Facility Providerhas agreed to provide the Issuerwith the Liquidity

Facility, the Cap Provider has agreed to provide the Issuer with the Interest Rate Cap Agreement, the GIC Provider has

agreed to provide the Issuerwith the Guaranteed Investment Contract and the Trustee, the Paying Agents and the Agent
Bankhave all agreed to provide serviceswith respect to the Notes. If any of the above parties were to fail to perform their

obligations under the respective agreements to which they are a party, investors may be adversely affected.

Buildings Insurance
As a condition to its Mortgage Loans, GMAC-RFC requires that each Property is insured with an acceptable insurance

company for its full re-instatement value as stated in the valuation report. If a Borrower insures the Property under CMAC-

RFC's block buildings insurance policy (the "Block Buildings Policy"), GMAC-RFC has the option to use any insurance

proceeds to reinstate the Property or to use it to reduceor repay the relevant Mortgage Loan. However, if the Property is
insuredother than under a 8lock BuildingsPolicy, GMAC-RFCmay only receive notice of the lossor damageto the Property

and may not have the ability to influence how any money received under the claim is spent.
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TrUe of the Issuer

Legal title to the Mortgage Loans and their related Mortgages will only be transferred to the Issuer in the limited

circumstances described under "T/t/e to the Mortgage PooP'. Prior to the Issuer obtaining legal title to the Mortgages, a
bona fide purchaser from GMAC-RFCfor value of any of such Mortgage Loans without notice of any of the interests of the

Issuer or the Trustee might obtain a good title free of any such interest. However, the risk of third party claims obtaining

priority to the interests of the Issueror the Trustee in this way is likely to be limited to circumstances arising from a breach

by GMAC-RFCof its contractual obligations or fraud, gross negligence or mistake on the part of CMAC-RFC or the Issuer or

their respective personnel or agents. Further, the rights of the Issuer and the Trustee may be or become subject to the

direct rights of the Borrowers against GMAC-RFC Such rights may include the rights of set-off which arise in relation to

transactions or deposits made between certain Borrowers and GMAC-RFC and the right of the relevant Borrowers to

redeem their Mortgages by repaying the relevant Mortgage Loan directly to GMAC-RFC. These rights may result in the

Issuer receiving less monies than anticipated from the Mortgage Loans.

For so long as neither the Issuer nor the Trustee have obtained legal title, GMAC-RFCwill undertake for the benefit of the

Issuer and the Trustee that it will lend its name to, and take such other steps as may reasonably be required by the Issuer or

the Trustee in relation to, any legal proceedings in respect of the Mortgage Loansand their related Mortgage_

In order for legal title to be transferred, transfers and assignationswould have to be registered or recorded at H.M. Land

Registry, the Registers of Scotlandor the Northern Ireland Registriesand notice would have to be given to Borrowers of the

transfer. In GMAC-RFC's experience, it is not uncommon for borrowers in the non-standard market who are notified of a

change of ownership of their mortgage to ceaseto make rnonthly payments. There is no legal justification for borrowers

withholding payments becauseof a change in ownership of their mortgages. However, there can be no assurancethat the

giving of notice to Borrowers of the transfer to the Issuerwould not havean adverseeffect on cashflowsand, accordingly,
on the Issuer'sability to make payments in respect of the Notes.

Regulatory Considerations

A general description of the regulatory environment affecting the UK residential mortgage market is set out herein under

"Regulation of the UK Residential Mortgage Market",

Ofj_ce of Fair Trading

The Office of Fair Trading (the "OFT") is responsiblefor the issue of licencesunder the ConsumerCredit Act 1974 (the

"Consumer Credit Act") and the related Consumer Credit Regulations promulgated thereunder. The OFT may review

businessesand operations, provide guidelines to follow and take actions when necessary with regard to the mortgage

market in the United Kingdom.

In February 2000, the OFT issued a guidance note (the "Guidance Note") on what the OFT considers to be "fair" or "unfair"

within the Unfair Terms in Consumer Contracts Regulations 1999 (see further below) for interest variation terms. The

Guidance Note provides for a term linking an interest rate to an external rate outside the lender's control. It providesthat,

generally, the OFT and Consumers'Association will not regardsuch term as unfair if the lender explainsat the outset how
the interest rate is linked to the external rate and, if the link does not provide for precise and immediate tracking, the

maximum margin of difference, and the time limits within which changeswill be made. Approximately 47.45% by value of

the Mortgage Loans are made on terms that provide for the mortgage rate to be at a fixed margin above LIBOR(in some

casesafter the expiry of a period duringwhich the mortgage rate isfixed and duringwhich the GuidanceNote will therefore

not apply), and that explain when and how the tracking will take effect

Approximately 52.55% by value of the Mortgage Loans are made on terms that provide for the mortgage rate to be at a

variable rate subject to a cap of 2% over the Bankof Englandbaserate (in some casesafter the expiry of a period during

which the mortgage rate is fixed and during which the GuidanceNote will therefore not apply) (the "Capped SVR Loans").

These loansshould still be within the GuidanceNote in that the maximum margin of difference from the external rate cap is

fixed, as is the time limit within which the mortgage rate must fall if a fall in the base rate leaves the mortgage rate

exceeding the cap.

The FinancialServices and Markets ACt 2000 (the "FSM ACt") applies to "regulated activities". H.M. Treasury has made an

Order specifying that entering into "regulated mortgage contracts" and, subject to certain exclusions, administering

"regulated mortgage contracts" are regulated activities. The Order is expected to come into force by the end of August
2002. Assuming that the FSM Act and that the Order are brought fully into force, the Financial Services Authority (the

"FSA") will regulate UK residential mortgage lending and administration. The main effect will bethat, if requirements as to

authorisation of originators, relevant brokers and advertising are not complied with, a mortgage loan could be

unenforceable against the borrower(s) thereunder except with the approval of a court.

No assurancecan be given that the OFT, the FSA or any other regulatory authority, will not in the future take action or that

future adverse regulatory developments will not arise with regard to the mortgage market in the UKgenerally, CMAC-RFC's

particular sector in that market or specifically in relation to GMAC-RFC Any such action or developments may have a
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material adverse effect on the Issuer and/or the Administrator and their respective businessesand operations. In particular,

the cost of compliance with any such regulation, action or requirement may adversely affect the ability of the Issuer to meet

its financial obligations under the Documents.

Unfair Terms in Consumer Contracts Regulations 1994 and 1999

The Unfair Terms in Consumer Contracts Regulations 1999 (the "Regulations"), which together with the Unfair Terms in

Consumer Contracts Regulations 1994 apply to agreements made on or after 1 luly 1995 and affect all or almost all of the

Mortgage Loans,provide that (a) a consumer may challengea term in an agreement on the basis that it is "unfair" within

the Regulationsand therefore not binding on the consumer and (b) the Director CeneraJof Fair Trading and any "qualifying

body" may seek to injunct (or in Scotland, interdict) a businessagainst relying on unfair terms.

This will not generally affect "core terms" which set out the main subject-matter of the contract (for example, the

Borrower's obligation to repay the principal) but may affect terms deemed to be ancillary terms, which may well includethe

ability to choosea substitute for LIBOR or the Bank of England base rate where LIBORor the Bank of England base rate
cannot be determined under the Mortgage Loanand other terms the application of which are in the lender's discretion, or

the ability to impose a charge upon redemption by reference to the Mortgage Early Redemption Charges. See

"Administration of the Mortgage Pool- Redemption".

For example, if a term imposing a charge upon redemption by reference to the Mortgage Early Redemption Charges is

unfair, the Borrower will not be liable to pay the charge or, to the extent that he has paid it, will be able, as against CMAC-

RFCor any assigneesuchas the Issuer,to claim restitution of the amount or to set off the amount of suchclaim against the

amount owing by the Borrower under the relevant Mortgage Loan or any other Mortgage Loan that the Borrower has
taken. Any such non-recovery, claim or set-off may adversely affect the ability of the Issuer to make payments to
Noteholders.

Non-Status Lending Guidelines for Lenders and Brokers

The OFT issued Non-Status Lending Guidelines for Lenders and Brokers (the "Guidelines") on 18 July 1997 (revised in

November 1997). The Cuidelines apply to all mortgage loans made to non-standard borrowers, defined for the purposes of

the Guidelinesas borrowers with a low or impaired credit rating. The Guidelinesare therefore applicable to approximately

56.37% (by number) of the Mortgage Loans.The Cuidelines are not primary or subordinate legislation. As such, they set

out certain "principles" to be applied in the context of the non-standard residential mortgage market_

The Guidelinesplace certain constraints on lenders in the non-standard residential mortgage market in respect of matters

such as advertisement of mortgage products, selling methods employed by lenders and their brokers, underwriting, dual

interest rates and early redemption payments. See "Regulation of the UK Residential Mortgage Market".

Mortgage Loans Regulated by the Consumer Credit Act

Mortgage loans are regulated by the ConsumerCredit Act where the "amount of credit" as defined in the Consumer Credit
ACt does not exceed the financial limit, which is £25,000 for mortgage loans made on or after 1 May 1998 or £15,000 for

mortgage loans made before that date.

Some of the Mortgage Loans (a) are partly regulated by the Consumer Credit Act (and may give rise to liability under

Section 75 of the Consumer Credit Act) in that they also finance the supply of insurance under arrangements with the

supplier or (b) might be wholly or partly regulated by the Consumer Credit Act becauseof technical rules on determining

whether the financial limit is exceeded or (c) might be treated as wholly or partly regulated by the Consumer Credit Act

because of technical rules on agreements varied bilaterally.

A Mortgage Loan that is wholly or partly regulated by the Consumer Credit Act or is to be treated as such has to comply

with requirements under the Consumer Credit Act as to content, layout and execution of the Mortgage Loan. If it does not

comply, then to the extent that it is regulated or to be treated assuch: (a) the Mortgage Loan is totally unenforceable if the

form to be signed by _le Borrower is not signed by the Borrower or omits or mis-states a "prescribed term" or (b) in other

cases,the Mortgage Loan is unenforceable without a court order and, in exercising its discretion whether to make the

order, the court would take into account any prejudice suffered by the Borrower and any culpability by the lender.

Although no assurance can be given, assuming(a) that there is no financing for charges that are outside the "total charge
for credit" as defined in the Consumer Credit Act; (b) that technical rules on determining whether the financial limit is

exceededhave beenproperly applied: and (c) that no Mortgage Loanhas been varied bilaterally, it isunlikely that any of the

Mortgage Loans would be totally unenforceable on the basis of non-compliance with requirements under the Consumer
Credit ACt as to content and layout, save for financing for insurance in certain circumstances, and otherwise save in

exceptional circumstances.

A court order isnecessary,however,to enforce a Mortgage securinga Mortgage Loan to the extent that it is regulated or to

be treated as such. In dealing with such application, the court has the power, if it appears just to do so, to amend a
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Mortgage Loan or to impose conditions upon its performance or to make a time order (for example, giving extra time for
arrears to be cleared).

Under the Mortgage Sale Agreement, GMAC-RFCwill be obliged to repurchase any Mortgage Loan that is wholly or partly

regulated or to be treated as such under the Consumer Credit Act if a court finds that such Mortgage Loan was not

originated in compliance with the Consumer Credit Act and in respect of which the court has no jurisdiction or refuses to
make an enforcement order.

ProposedEUSavings Tax Directive

On 18 luly 2001, the European Union published proposals for a new directive regarding the taxation of savingsincome.

Subject to a number of important conditionsbeing met, it is proposed Member States will be required to provide to the tax

authorities of another Member State detailsof payments of interest or other similar income paid by a paying agent within

its jurisdiction to an individual resident in that other Member State, subject to the right of certain individualMember States

(including Luxembourg but not the United Kingdom) to opt instead for a withholding system for a transitional period in

relation to such payments. The proposed directive is not yet final and may be subject to further amendment. Consequently,

it is not possibleto predict what effect, if any, the adoption of the proposed directive would have on the Notes or on the

payments of principal or interest on the Notes.

European Monetary Union

Prior to the maturity of the Notes, the United Kingdom may become a participating member state in the European

Economic and Monetary Union and the euro may become the lawful currency of the United Kingdom. Adoption of the euro

by the UnitedKingdom may have the following consequences:(i) all amounts payable in respect of the Notes, may become
payable in euro; (ii) the introduction of the euro as the lawful currency of the United Kingdom may result in the

disappearanceof published or displayedrates for deposits in Sterling used to determine the rates of interest on the Notes,

or changes in the way those rates are calculated, quoted and published or displayed; and (iii) the Issuer, may chooseto
redenominate the Notes, into euro and take additional measures in respect of the Notes.

The introduction of the euro couldalso beaccompaniedby a volatile interest rate environment which could adverselyaffect

a Borrower's ability to repay its Mortgage Loan aswell as adverselyaffect investors. It cannot be said with certainty what

effect, if any, adoption of the euro by the United Kingdom will have on investorsin the Notes.
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CREDIT STRUCTURE

General

The following is a summary of the structure and credit arrangements underlying the Notes. Such summary should be read

in conjunction with information appearing elsewhere in this Offering Circular.

The Notes will not be obligations of GMAC-RFC, the Trustee, the Cap Provider, the GIC Provider, the Cap Guarantor, the

Liquidity Facility Provider, the Managers or any other party other than the Issuer and will not be guaranteed by any such

party (other than, in respect of Class A Interest and ClassA Principal, Ambac). Neither GMAC-RFC, the Trustee, the GIC

Provider, the Cap Provider, the cap Guarantor, the Liquidity Facility Provider, the Managers nor anyone other than the

Issuer and, in respect of ClassA Interest and ClassA Principal, Ambac will accept any liability whatsoever in respect of any

failure by the Issuer to pay any amount due under the Notes.

Credit Support for the Notes Provided By ExcessSpread

The interest rates payable by Borrowers in respect of the Mortgage Loansmay vary. It is anticipated that, on the IssueDate,

the revenue generated by applying the weighted average of the interest rates applicable to the Mortgage Loans will exceed
items (i) through (vi) of the Pre-Enforcement Priority of Payments by an amount, calculated as a percentage, which, on the

IssueDate, will be approximately 0.47%. The actual amount of the excess(the "ExcessSpread") will vary during the life of

the Notes. Among the key factors determining suchvariations will be the level of delinquenciesand defaults experienced,
the level of prepayments and the weighted average of the interest rates from time to time.

On any Payment Date, available ExcessSpread will be used to cover,inter alia, any Principal Deficiencies,to pay amounts

due to Ambac pursuant to the Insurance and Indemnity Agreement, to repay principal of the A Notes until the Target

Overcollateralisation Amount has been reached,and to make interest and principal payments in respectof C Notes. In each

case,application of ExcessSpread for these purposesis subjectto higher ranking items in accordancewith Pre-Enforcement

Priority of Payments being satisfiedin full.

The application of ExcessSpread to:

(i) cover any Principal Deficiency pursuant to item (vii) of the Pre-Enforcement Priority of Payments:

(ii) repay A Note Principal to provide Overcollateralisation pursuant to item (ix) of the Pre-Enforcement Priority of

Payments;and

(iii) reimburse Ambac for drawings under the Ambac Policy in respect of ExcessLossAmounts pursuant to item (viii) of
the Pre-Enforcement Priority of Payments

will be subject to a maximum aggregate amount of £44,962,500 (the "Excess Spread Credit Support Cap"). Once an

aggregate amount equal to the ExcessSpread Credit Support Cap has been so applied, Excess Spread will no longer be
available for application under items (vii), (viii) (in respect of ExcessLossAmounts only) and (ix) of the Pre-Enforcement

Priority of Payment_ Any further Principal Deficiency which arises after the ExcessSpread Credit Support Cap has been

reached which results in a debit balance on the OvercollateralisationLedger as at the next Payment Date will then be

covered under the Ambac Policy and not by ExcessSpread.

After making the payments, applications or provisions referred to in the Pre-Enforcement Priority of Payments on each

Payment Date, it is not intended that any surplus will be accumulated in the Issuer.

"ExcessSpread Credit Support Cap" means the maximum aggregate amount of £44,962,500 available to be appliedto (i)

cover Principal Deficiency pursuant to item (vii) of the Pre-Enforcement Priority of Payments; (ii) repay ClassA Principalto

provide overcollateralisation pursuant to item (ix) of the Pre-Enforcement Priority of Payments; and (iii) reimburse Ambac

for drawing under the Ambac Policy in respect of ExcessLossAmounts pursuant to item (viii) of the Pre-Enforcement

Priority of Payments.

Liquidity Facility

The Issuer will be entitled on any Payment Date to make drawings up to the Liquidity Maximum Amount under the

Liquidity Facility (any such drawing to be initially credited to a ledger in the IssuerTransaction Account establishedfor such

purposes (the "Liquidity Ledger")) to the extent that there are insufficientamounts available for distribution standing to

the credit of the Revenue Ledger to meet items (i) to (vi) of the Pre-Enforcement Priority of Payments on that Payment
Date. Drawings credited to the Liquidity Ledger on any Payment Date will be transferred to the Revenue Ledger on that

Payment Date for application in accordance with the Pre-Enforcement Priority of Payments. Likewise,any amounts to be

credited to the Liquidity Ledger in accordance with the Pre-EnforcementPriority of Payments will be transferred from the

Revenue Ledger to the Liquidity Ledger on the BusinessDay before the relevant Payment Date and thereafter (but only

prior to the Liquidity Drawdown Date as defined below) will be utilised in repaying amounts outstanding under the
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Liquidity Facility. If, at any time, the credit rating of the Liquidity Facility Provider falls below P-I by Moody's and A-I* by
S&Por the Liquidity Facility Provider has its short term rating withdrawn, or the Liquidity Facility is not renewed and in

each case the Liquidity Facility is not replaced by an alternative Liquidity Facility such that the Underlying Rating of the A

Notes is not adversely affected, the Issuer will forthwith draw down the entirety of the undrawn portion of the Liquidity

Facility and credit such amount to the Liquidity Ledger. The date upon which such amount is drawn down is the "Liquidity
Drawdown Date".

Amounts credited to the Liquidity Ledger up to the Liquidity Drawn Amount in accordance with item (iv) of the Pre-

Enforcement Priority of Payments will be capable of being redrawn under the Liquidity Facility (together, as the case may

be, with other undrawn amounts under the Liquidity Facility prior to the Liquidity Drawdown Date) or from the Liquidity

Ledger (on or after the Liquidity Drawdown Date) on any Payment Date to the extent set out above in this section.

"Liquidity Drawn Amount" means, on any Determination Date: (a) at any time prior to any 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 Payment Date pursuant to the Liquidity Facility Agreement; and (b) at any time on or after the Liquidity Drawdown

Date, the difference between the Liquidity Maximum Amount and the amount standing to the credit of the Liquidity Ledger

as at the last day of the month immediately preceding such Determination Date.

"Liquidity Maximum Amount" means £33,000,000 being the amount of the original Liquidity Facility.

Overcollateralisation

To provide limited coverage for PrincipalDeficiencies,the Issuerwill, subject to the ExcessSpreadCredit Support Cap,apply
Available RevenueFundson each Payment Date (to the extent available after making payments in respect of items (i) to

(viii) of the Pre-Enforcement Priority of Payments) to repay principal of the A Notesuntil an amount equalto 0.50% of the
principal amount of the A Notes as at the IssueDate has been soapplied (the "Target OvercoUateralisationAmount"). As a

result, the principal balance outstanding under the Mortgage Loans will exceed the Principal Amount Outstanding under

the A Notes by0.50% of the initial PrincipalAmount Outstandingof the A Notes on the day the Target Overcollateralisation
Amount has been reached ("Overcollateralisation"). Eachtime any amounts havebeen so appliedtowards the reduction of

the principal amount outstanding of the A Notes, the Issuer will credit an equal amount to a ledger created in itsbooks for
that purpose (the "Overcollateralisation Ledger"). Eachtime a Principal Deficiency (as defined below) arises,the Issuer will

debit an amount equal to such Principal Deficiency to the Overcollateralisation Ledger. The Overcollateralisation Ledger

will be credited in respect of every payment made under item (vii) of the Pre-Enforcement Priority of Payments so that the

level of Overcollateralisation will be maintained to the extent that ExcessSpread is available for that purpose. However,

Overcollateralisation will not be so maintained after the ExcessSpread Credit Support Cap has been reached. If further

Principal Deficiencies are incurred in any Determination Period which result in a debit balance on the Overcollateralisation

Ledger at the next Payment Date, a drawing will be made under the Ambac Policy. An amount equal to such drawing will be

credited to the Overcollateralisation Ledger. The Target Overcollateralisation Amount may be reduced provided that

certain performance triggers set out in the Insurance and Indemnity Agreement are met.

Ambac Policy

Under the Ambac Policy, Ambac will guarantee all payments due to the holders of the A Notes in respect of ClassA Interest

and ClassA Principal.

On or prior to the Issue Date an affiliate of Ambac will enter into a limited reimbursement agreement with one or more

third parties (the "Limited Reimbursement Agreement") whereby some amounts payable under the Ambac Policy will be
paid at the direction of Ambac or its affiliate directly to the Trustee (or, to the extent such amounts have already been paid

under the Ambac Policy, reimbursed to Ambac) by a third party. Neither the Trustee nor the Issuer is a party to the Limited

Reimbursement Agreement and neither has any rights thereunder. If those amounts are not paid to the Trustee or Ambac

under the Limited Reimbursement Agreement by a third party, or a third party fails in respect of any other obligations it has

under the Limited Reimbursement Agreement, Ambac will nevertheless remain obliged to make all payments required to

be made under the Ambac Policy. If the Trustee receives funds from the third party under the Limited Reimbursement

Agreement which are available for payment to Noteholders, such receipt will operate as a discharge of Ambac's obligations

to make payment under the Ambac Policy in a corresponding amount.

See section entitled "Form oJ'Ambac Policy" for a more detailed description of the extent of Ambac's obligations.

GMAC-RFC Accounts, Collection Account and ExpensesAccount

The Borrowers under the Mortgage Loanswill make all payments (including any amounts calculatedby reference to the

Mortgage Early Redemption Charges) into one of the GMAC-RFC Account_ Amounts received by direct debit will be

transferred to the Collection Account on a daily basis.Amounts received other than by direct debit will be, to the extent

they represent receipts in respect of the Mortgage Loans, transferred to the Collection Account on the following business

day. Amounts standing to the credit of the Collection Account will be swept on a daily basis into the Issuer Transaction
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Account GMAC-RFC will declare atrust over the ExpensesAccount, the Collection Account and the GMAC-RFCAccounts in

favour of the Issuer,the Trustee and itself (the "Declaration of Trust"). The "Expenses Account" is an account in the name
of GMAC-RFC from which amounts are debited to make Permitted Withdrawals in the manner described in "- Permitted

Withdrawals Jrom the Issuer Transaction Account' below.

GIC Account

Pursuant to the terms of the Guaranteed Investment Contract, amounts standing to the credit of the Issuer Transaction

Account will be transferred from such account to the GICAccount The GICProvider will contract to pay a specific rate of

interest on funds on deposit in the GIC Account The short term, unsecured, unguaranteed and unsubordinated debt

obligations of Barclays Bank PLC are currently rated P-I by Moody's and A-l+ by S&P.

Use of Ledgers

The Issuer will be required to record or cause to be recorded all amounts received from Borrowers in respect of the

Mortgage Loans or otherwise paid or recovered in respect of the Mortgage Loans (other than principal amounts received

representing monthly repayments of principal, redemption proceeds and amounts recovered on enforcement, sale or

repurchase in each case representing principal (the "Principal Funds") and other than amounts calculated by reference to

the Mortgage Early Redemption Charges) ina ledger for that purpose (the "Revenue Ledger"). The Issuerwill be required to

record Principal Funds in a ledger for that purpose (the "Principal Ledger").

The amounts standing to the credit, at any time, of the Further Advances Ledger, the Liquidity Ledger, the Pre-Funded

Mortgage Loans Ledger, the Principal Ledger and the Revenue Ledger (collectively, the "Ledgers") will, in the aggregate,

represent all sums standing to the credit of the Collection Account, the GMAC-RFCAccounts (to the extent they represent

receipts in respect of Mortgage Loans within the Mortgage Pool), the GI£ Account and the Issuer Transaction Account

other than amounts calculated by reference to the Mortgage Early Redemption Charges and the amount at that time

invested in Authorised Investments. The Ledgers will be used to monitor the receipt and subsequent utilisation of cash

available to the Issuer from time to time and will be credited and debited in the manner described in "- Pro-Enforcement

Priority of Payments" below.

Income Deficiencies

On each day which falls five BusinessDays prior to a Payment Date (a "Determination Date"), the Administrator will

determine whether the credit balanceof the RevenueLedger (the "Initial Available Revenue") asat the last BusinessDay of

the month immediately preceding such Determination Date is sufficient to pay or provide for payment of items (i) to (vi)
inclusive under the Pre-Enforcement Priority of Payments. To the extent that such credit balance is insufficient (the amount

of any deficit being an "Income Deficiency"), the Issuershall pay or provide for such Income Deficiency first (but only to the

extent permitted asset out under "- Liquidity Facility" above) by applying amounts standing to the credit of the Liquidity

Ledger. To the extent the application of such amounts is insufficient to cover payments due under item (vi) of the

Pre-Enforcement Priority of Payments, the Trustee will make a demand under the Ambac Policy to cover such shortfall.

Principal Defidency Ledger

A principal deficiency ledger (the "Principal Deficiency Ledger") will be established in order to record any principal

deficiency (the "Principal Deficiency"). A PrincipalDeficiency will be recorded on the Principal Deficiency Ledger in respect

of any amount of principal which remains outstanding under any Mortgage Loan after completion by the Administrator of

the arrears and default procedures (as more particularly described in the section "Administration o.1:the Mortgage Pool -

Arrears end De/oult Procedures"). Amounts allocated to the Principal Deficiency Ledger shall be reduced to the extent of
Available Revenue Funds available therefor on any Payment Date in accordance with the Pre-Enforcement Priority of

Payments, or by amounts paid under the Ambac Policy in respect of ExcessLossAmounts.

Authorised Investments

The Administrator will be entitled to invest cashfrom time to time standing to the credit of the Issuer Transaction Account

in certain investments with a short term unsecured, unguaranteed and unsubordinated rating of at least P-1 from Moody's

and either A-1+ or A-1 from S&P(if certain conditions are met) provided that such investments mature on or prior to the

Payment Date on which the cashrepresented by suchinvestments is required by the Issuerand the rate of return generated

by such investments is equal to or greater than the rate of interestspecified under the Guaranteed Investment Contract.
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Use of Proceedsof the C Notes

The proceedsof the issueof the C Notes will be usedto fund (a) the cost_and expensesarisingin respect of the Notes which

are issuedon the IssueDate. (b) the Pre-Funded Mortgage LoansInterest Shortfall which will be credited to the Pre-Funded

Mortgage LoansLedger. The "Pre-FundedMortgage Loans Interest Shortfall" is calculated as follows:

IA-B} x C x D
365

A = Weighted average Rate of Interest for the A Notes for the first Interest Period.

B = the rate of interest payable by the GICProvider during the first Interest Period pursuant to the Guaranteed
Investment Contract.

C = the Pre-Funded Mortgage Loans Amount

D = the number of days from and including the Issue Date to but excluding the Payment Date falling in
December 2001.

The C Notes

C Noteholders will not be entitled to receive any payment of interest, unless and until all amounts then due to, inter alias,

the A Noteholders and (after Coupon Stripping) the A4 Detachable £ouponholders and Ambac have been paid in full, in

accordance with the Pre-Enforcement Priority of Payments.

If on any Determination Date there are insufficient Available Revenue Funds to make payment in full of amounts of interest

due and payable on the C Notes then, to that extent, interest on such Notes shall be deferred until the next Payment Date on

which there are sufficient Available Revenue Funds, as more fully described in Condition 4(f) of the "Terms and Conditions

of the Notes".

Each classof Notes will be constituted by the Trust Deed and will share the same security although, upon enforcement, the

A Notes will rank in priority to the C Notes in point of security. See also "Risk Factors - Risks Related to the Notes -

Subordination of the C Notes, - Risks Related to the C Notes, - RisksRelated to the Mortgage Loans".

Interest Rate Matching

3,532 of the Mortgage Loans are currently LIBOR-linked mortgages, which means that the interest payable thereunder is
calculated as a specified margin in excess of UBOR for three-month Sterling deposits from time to time. 877 of the

Mortgage Loans accrue interest at a variable rate subject to a cap of 2% over the Bank of England base rate. 3,916 of the
Mortgage Loans are fixed rate mortgage loans of which 1,187 will convert to LIBOR-linked rates and 2,729 of the Mortgage

Loans will convert to variable rates subject to a cap of 2% over the Bank of England base rate at the expiry of the relevant

fixed-rate period which expires no later than October 2003. As described below, following such conversion, LIBOR on these

Mortgage Loans will be re-set on a quarterly basis.

LIBORon LIBOR-linked Mortgage Loans is set on the 12th day in March, June,September and December or, where that day

is not a BusinessDay, the next BusinessDay (each such date a "Re-Set Date"). LIBOR as established on such Re-Set Date

shall be effective two BusinessDays thereafter until the day preceding two BusinessDays after the next Re-Set Date.

The variable rate of the Capped SVRLoanswill be set by the Administrator on behalf of the Issuer and the Trustee at a rate

equal to the Bank of England base rate plus 1.74% (where applicable, after the expiry of a fixed rate period). See "The

Mortgage Pool - Interest Rate Setting".

Interest Rate Cap Agreement

To hedge against a possiblerise in LIBORto a rate inexcessof 10%, the Issuerwill enter into an interest rate cap agreement

with the CapProvider ("Interest Rate CapAgreement") from the IssueDate until the Payment Date failing in September
2005. Under the Interest Rate Cap Agreement, the difference between (a) the amount produced by applying LIBOR for the

relevant Interest Period to the notional amount of £225,000,000 (the "Notional Amount") and (b) the amount produced by

applying 10% to the Notional Amount for the same period, will be paid (if such figure ispositive) bythe Cap Providerto the
Issuer on the next following Payment Date. The obligationsof the CapProvider will be guaranteed by the Cap Guarantor

pursuant to a guarantee agreement with the issuer (the "Cap Guarantee").

Permitted Withdrawals from the IssuerTransaction Account

On any date (including any Payment Date), the Administrator shall be permitted to make the following withdrawals and

corresponding payments from amounts on deposit in the Issuer Transaction Account to make the following payments,

either (i) directly or (ii) in respect of items (a) to (c) inclusive, (g), (i) and (j) below, indirectly by transferring sufficient funds
from the Issuer Transaction Account to the ExpensesAccount and making those payments from such account:
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(a) to make Further Advances to Borrowers;

(b) to pay when due (but subject to any right to refuse or withhold payment or offset that has arisen by reason of the

Borrower's breach of the terms of the Mortgage Loan concerned) any amount payable by _e Issuerto a Borrower

under the terms of the Mortgage Loan to which that Borrower is a party or by operation of law;

(c) if any amount has been receivedfrom a Borrower for the expresspurpose of payment being made by the Issuerto a

third party for the provision of a service (including giving insurance cover) to either that Borrower or the Issuer to

pay suchamount when due to such third party or, in the caseof the payment of an insurancepremium, where such

third party and GMAC-RFC have agreed that payment of commission to GMAC-RFCshould be made by deduction

from such insurance premium, to pay such amount lesssuch commission when due to such third party and to pay
such commission to GMAC-RFC;

(d) to pay to any person (including GMAC-RFC and the Administrator) any amounts due arising from any overpayment
by any person to the Issuer in respect of the Mortgage Loans or arising from any reimbursement by any person of

any suchoverpayment;

(e) to pay to the Inland Revenue any amount due;

(f) to make Authorised Investments and to pay all reasonable costs and expenses incurred in connection with the

making or realisation of any Authorised Investment, whether or not suchAuthorised Investment is made from funds

standing to the credit of the IssuerTransaction Account;

(g) other than on a Payment Date, to pay when due and payable any amounts due and payable by the Issuer to third

parties and incurred without breach by the Issuerof the Trust Deed and not provided for payment elsewhere in items

(a) to (f) above or (h) to (m) below and to pay any premia in respect of any insurance policy relating to any Mortgage
Loan;

(h) to make payments to the Administrator pursuant to the Administration Agreement;

(i) to refund any amounts due arising from the rejection of any direct debit payments in respect of a Mortgage Loan;

(j) to refund any other overpayments made by a Borrower and all other amounts not relating to the Mortgage Loans

owned by the Issuer or in respect of which the Issuer has no entitlement pursuant to the Mortgage Sale Agreement,
or amounts credited to the Issuer Transaction Account in error;

(k) to make payments of any Prepayment Deferred Consideration;

(I) to refund to GMAC-RFC any amounts which represent amounts received from Borrowers and which are amounts

owed by such Borrowers in respect of any period prior to the Issue Date as and when identified by the Administrator
and if a Borrower fails to pay the full amount that it owes, the Administrator shall be obliged to refund to GMAC-RFC

only such portion of the amount received which relates to any period prior to the Issue Date;

(m) to make payment to GMAC-RFC of the Pre-Funded Mortgage Loans Purchase Price on the Eligible Date;

(n) to make payment to the holders of the C Notes towards redemption of the C Notes of the amount standing to the

credit of the Pre-Funded Mortgage Loans Ledger which is not required to be paid to the holders of the A Notes; and

(o) to make payments into the GIC Account pursuant to the terms of the Guaranteed Investment Contract

Each of the above payments shall be referred to as "Permitted Withdrawals". To the extent that any of the above Permitted

Withdrawals are made by the Administrator from and including the last Business Day of the month preceding such

Determination Date to and including a Payment Date (or in the caseof a payment described in (h) above to but excluding
such Payment Date), any such withdrawals in respect of items (b) through (f), (other than the making of Authorised

Investments) inclusive, and (g) through (o), inclusive, shall be made prior to the Pre-Enforcement Priority of Payments and,

therefore, shall not be included in Available Revenue Funds for such Payment Date_

Pre-Enforcement Priority of Payments

Prior to enforcement of the Security, the Issuer is required to apply moniesavailable for distribution asat the last Business

Day of the month preceding each Payment Date (the "Available Revenue Funds" which, for the avoidance of doubt,

excludes any principal receipts) in or towards the satisfaction of the payments or provisionin the following order of priority

(the "Pre-Enforcement Priority of Payments") (in each case only to the extent that the payments or provisionsof a higher

priority have been made in full):

(i) first, to pay when due the remuneration payable to the Trustee (plus Value AddedTax, if any) andany costs,charges,

liabilities and expenses incurred by it under the provisionsof or in connection with the Trust Deed or the Deed of

Charge or either or both of them together with interest asprovided in the Trust Deed or the Deedof Charge or either
or both of them;
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(ii) second, to pay when due amounts, including audit fees and company secretarial expenses(plusValue Added Tax, if

any), which arepayable by the Issuerto third parties and incurredwithout breach by the Issuer pursuant to the Trust

Deed or the Deed of Charge and not provided for payment elsewhereand to provide for any suchamounts expected

to become due and payable by the Issuerafter that Payment Date and to provide for the Issuer'sliability or possible
liability for corporation tax;

(iii) third, to pay pro rata:

(A) the administration fee payableto the Administrator (plus Value Added Tax, if any), such fee being an amount

equal to one quarter of 0.15% per annum of the average total principal balance of the Mortgage Loans

outstanding on the first day of each of the three months immediately prior to the relevant Determination Date

or if the appointment of the Administrator is terminated and a substitute administrator, which is not an

affiliate of GMAC-RFC,is appointed, the figure 0.15% above shallbe replaced with a figure agreed with such

substitute administrator in accordance with the procedures set out in the Administration Agreement and

subject always to the consent of the Trustee acting on the direction of Ambac (if Ambac is then the Note

Controlling Party); and

(B) amounts due to the Principal Paying Agent, the Paying Agent and Agent Bank under the Paying Agency

Agreement. BarclaysBank PLCunder the BankAgreement and the Guaranteed Investment Contract and the

Corporate ServicesProvider under the Corporate ServicesAgreement;

(iv) fourth, to pay amounts (if any) credited to the Liquidity Ledger up to the Liquidity Drawn Amount plus interest

thereon in accordancewith the Liquidity Facility Agreement;

(v) fifth, to pay or providepro rata (A) the amounts then due to Ambac in respect of premium under the Premium

Letter, plusany previousunpaid premia with interest therein provided that no Ambac Event of Default as described

in paragraph(i) Condition 10 hasoccurred and iscontinuing and (B)the fee then payableto the third party under the

Limited Reimbursement Agreement at the direction of Ambac pursuant to the Premium Letter, plus any previously

unpaid amounts with interest thereon;

(vi) sixth, to pay pro rata amounts payable in respect of the A Notes other than in respectof principal on the A Notes

(suchamounts to be paidpro rata accordingto the respective interest entitlements of the A Noteholders and the A4

Detachable Couponholders);

(vii) seventh,subject to the ExcessSpread Credit Support Cap, an amount equal to the debit balance on the Principal

Deficiency Ledger to be applied as Actual Redemption Fundsin accordance with Condition 5 of the "Terms and

Conditions of the Notes'_

(viii) eighth, provided that no Ambac Event of Default has occurred which is continuing, to pay Ambac, amounts due
under the Insuranceand Indemnity Agreement, other than (A) (once the ExcessSpreadCredit Support Caphas been

reached) for draws made inrespect of ExcessLossAmounts and (B) amountswhich are required to be paidto Ambac

or the Trustee by a third party pursuant to the Limited Reimbursement Agreement;

(ix) ninth, subject to the ExcessSpread Credit Support Cap, to apply amour.s as Actual Redemption Funds until an

amount equal to the Target Overcollateralisation Amount has been so applied;

(x) tenth, to pay Ambac any other amounts due under the Insuranceand Indemnity Agreement and suchamounts which

would havebeen payableto Ambac pursuantto item (viii) abovebut for an Ambac Event of Default having occurred;

(xi) eleventh, to retain in the IssuerTransaction Account, an amount (the "Issuer'sProfit") equal to 0.01% of the product

of the time weighted averageMortgage Rateof the Mortgage Loansduring the precedingDetermination Period and

the aggregate principalbalance outstanding of the Mortgage Loans(the "Issuer'sTurnover") at the beginning of the

preceding Determination Period,so that in each year 0.01% of the Issuer'sTurnover for that year comprises the
Issuer'sProfit;

(xii) twelfth, to pay amounts payable in respect of the C Notes other than in respect of principal on the C Notes;

(xiii) thirteenth, to apply an amount not greater than the C Note Redemption Amount to repay principal in respect of the
C Notes;

(xiv) fourteenth, to pay to GMAC-RFCor its assigneesOrdinary Deferred Consideration; and

(xv) fifteenth, to pay any remaining amount to the Issuer or other persons entitled thereto.

The Administrator is responsible,pursuant to the Administration Agreement, for determining the amount of the Actual

Redemption Fundsasat any Determination Date and each determination so madeshall(in the absenceof negligence,wilful

default, bad faith or manifest error) be final and binding on the Issuer,Ambac, the Trustee and all Noteholders and no
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liability to the Noteholders shall attach to the Issuer, Ambac, the Trustee or (in such absence as aforesaid) the
Administrator in connection therewith.

On each Determination Date, the aggregate of (a) the amount of Further Advances which the Issuer is committed to

advancing (but has not yet advanced) as at the relevant Determination Date and (b) the amount, advised to the Issuer by
the Administrator, which the Issuer anticipates it will require for future (but uncommitted) Further Advances, such amount

(in respect of this item (b) only) not to be greater than £500,000 (such aggregate amount, the "Committed Further

Advances") will be transferred from the Principal Ledger to a ledger for that purpose (the "Further Advances Ledger").

Available Capital Funds may be applied or set aside by the Issuer on any day for the making of Further Advances after any

amounts then standing to the credit of the Further Advances Ledger have been exhausted.

The amount of "Actual Redemption Funds" as at any Determination Date is an amount calculated as the aggregate of:

(a) 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) in each case as at the last Business Day of the month immediately preceding such
Determination Date;

(b) the amount (if any) calculated on the Determination Date to be the amount by which the debit balance on the

Principal Deficiency Ledger is expected to be reduced by the application of Available Revenue Funds on the

immediately succeeding Payment Date;

(c) the amount (if any) of Available Revenue Funds calculated on the Determination Date to be the amount which is

expected to be applied as Actual Redemption Funds pursuant to item (ix) of the Pre-Enforcement Priority of

Payments on the immediately succeeding Payment Date;

(d) the amount (the "Excess Loss Amount") (if any) calculated on the Determination Date to be (after application of
Available Revenue Funds as described in paragraphs (b) and (c) above) the amount standing to the debit of the

Overcollateralisation Ledger; and

(e) on any Determination Date after the Eligible Date, the amount of any of the Principal Rebate standing to the credit of

the Pre-Funded Mortgage Loans Ledger,

LESSthe Committed Further Advances calculated on such Determination Date.

For the purpose of the foregoing,

"Available 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 day, less,

in the period between the last Business Day of the month immediately preceding a Determination Date and the application
of such Actual Redemption Funds, (a) any commitments to purchase Substitute Mortgage Loans on the immediately

succeeding Payment Date and (b) the amount of such Actual Redemption Funds calculated on the relevant Determination
Date. The amount of Actual Redemption Funds will be applied to redeem Notes in the order provided in Condition 5(b) of

the "Terms and Conditions of the Notes".

The '°C Note Redemption Amount" as at any Determination Date will be the lower of (i) the principal amount outstanding
of the C Notes as at that Determination Date and (ii) the principal amount outstanding of the C Notes minus the aggregate

of the amount applied as Actual Redemption Funds pursuant to item (ix) of the Pre-Enforcement Priority of Payments, plus

the aggregate amount of Principal Deficiencies.
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THE ISSUER

Introduction

The Issuer was originally incorporated and registered in England and Wales with registered number 4221187 under the

Companies Act 1985 as a company with limited liability on 22 May 2001. The Issuer's issued share capital of £50,000 (of
which £12,502 is paid up)is held by Holdings.

Directors

The directors of the Issuer and their respective business addresses and principal activities are:

Name Address Pnncipal Activities

Colin Walter Bradley Eastern Gate Director, RMA£ 2001 - NSP2 PIc

Brants Bridge Director of securitisation issuance companies
Bracknell Director, GMA£ - RFCLimited
Berkshire RG12 9BZ

SFMDirectors Limited Blackwell House Director of special purpose vehicles
Guildhall Yard

London EC2V 5AE

SFM Directors (No. 2) Limited Blackwell House Director of special purpose vehicles
Guildhall Yard

London EC2V 5AE

The Secretaries of the Issuer are Karen Edmonds and Tammy Hamzehpour.

The registered office and the head office of the issuer is at Eastern Gate, Brants Bridge, Bracknell, Berkshire RG12 9BZ.

The Issuer has no subsidiaries.

The directors of SFM Directors Limited and SFM Directors (No. 2) Limited are Jonathan E Keighley and fames
G.S.Macdonald.

The Issueris wholly owned by its UK holding company Holdings which is wholly owned by the Share Trustee subject to a

trust for the benefit of charitable institutions, in respect of capital and income, and for the benefit of the Noteholders, in

respect of the voting rights relating to the shares of Holdings.

In accordancewith the Corporate ServicesAgreement, GMAC-RFC and the Corporate ServicesProvider will each provide

directors and other corporate servicesto the Issuer.The Issuerwill pay the Corporate ServicesProvider and C.,MAC-RFCan
annual fee.

Activities

The Issuerhas been establishedspecifically to acquire the Mortgage Pool. Its activities will be restricted by the terms and

conditions of the Notes and the Documents and will be limited to the issueof the Notes, the ownership of the Mortgage

Loans and their Related Security and other assets referred to herein, the exercise of related rights and powers,and other

activities referred to herein or reasonably incidental thereto. Theseactivities will include (a) the collection of all payments
of (principal and interest) due from Borrowers on Mortgage Loans; (b) the operation of arrears procedures; (c) the

enforcement of Mortgage Loans and their Related Security against Borrowers in default; (d) the determination of the

making of Further Advances; and (e) the purchasing of Substitute Mortgage Loans and Pre-Funded Mortgage Loans.

Substantially allof the above activities will be delegated to the Administrator on an agency basisunder the Administration

Agreement. The Issuer (with the consent of the Trustee) or the Trustee may revoke the agency (and, simultaneously, the

rights) of the Administrator in certain circumstances, following an Eventof Default In relation to the Notes. Following such

an event, the Issuer (with the consentof the Trustee) or the Trustee may, subject to certain conditions,appoint substitute
administrators.
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USE OF PROCEEDS

The net proceeds of the issue of the A Notes (including the A4 Detachable Coupons) are expected to amount to

approximately £835,807,500 and will be applied in the purchase by the Issuer of the Cornpietion Mortgage Pool from
GMAC-RFCon the Issue Date. The net proceedsof the issueof the C Notes are expected to amount to £7,600,000. The start

up costs (other than underwriting and selling commissionspayable in respect of the A Notes but including the fee payable

to the Cap Provider under the Interest Rate Cap Agreement) relating to the issueof the Notes are estimated not to exceed
£5,360,600, and will be met, on the Issue Date, by the Issuerfrom the net proceedsof the issue of the C Notes.To the extent

that, on the IssueDate, the net proceedsof the A Notes exceed the purchaseprice for the Completion Mortgage Pool,all of
that excesswill be credited to the Pre-Funded Mortgage Loans Ledger on the Issue Date to be used to acquire the Pre- •

FundedMortgage Loanson the Eligible Date.
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CAPITALISATION STATEMENT

The following table shows the unaudited capitalisation of the Issuer as at the date hereof, adjusted for the issue of the
Notes:

£

Share Capital
Authorised

50,000 Ordinary Shares of £1 each 50,000
Issued

50,000 Ordinary Shares of £1 each, 2 of which are fully paid and the remaining 49,998 paid up to 25% 12,502

12,502

Borrowings
The Notes 832,600,000

832,600,000

As at the date hereof, save asdisclosed above, the Issuer has no loan capital outstanding or created but unissued, no term

loans outstanding and no other borrowings or indebtedness in the nature of borrowing nor any contingent liabilities or

guarantees.

The current financial period of the Issuerwill end on 31 December 2001.
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ACCOUNTANTS' REPORT

The following is the text of a report received by the Board of Directors of the Issuer from PricewaterhouseCoopers.
Chartered Accountants, the auditors to the Issuer:

The Directors

RMAC 2001-NSP2 PIc

Eastern Gate

Brants Bridge
Bracknell

Berkshire RG12 9BZ

The Directors

Barclays Capital
5 The North Colonnade

Canary Wharf
London E14 4BB

27 September 2001

RMAC 2001-NSP2 PIc (the "Company")

We report on the financial information set out below. This financial information has been prepared for inclusion in the

Offering Circular of the Company dated 27 September 2001, relating to the issue of £832,600,000 Mortgage Backed

Floating Rate Notes due 2033 (the "Offering Circular").

The Company was originally incorporated as a public limited company on 22 May 2001. The Company has not yet
commenced to trade, has prepared no financial statements for presentation to its members and has not declared or paid

a dividend.

Basisof Preparation
The financial information set out below is based on the financial records of the Company to which no adjustment was

considerednecessary.

Responsibility
The financial records are the responsibility of the Directors of the Company.

The Directors of the Company are responsiblefor the contents of the Offering Circular in which this report is included.

It is our responsibility to compile the financial information set out in our report from the financial records, to form an

opinion on the financial information and to report our opinion to you.

Basisof Opinion
We conducted our work in accordance with the Statements of Investment Circular Reporting Standards issued by the

Auditing Practices Board. Our work included an assessmentof evidence relevant to the amounts and disclosuresin the
financial information. Our work also included an assessmentof significant estimates and judgements made by those

responsible for the preparation of the financial records underlying the financial information and whether the accounting

policiesare appropriate to the circumstancesof the Company and adequately disclosed.

We plannedand performed our work so asto obtain all the information and explanationswhich we considerednecessaryin

order to provideuswith sufficient evidence to give reasonable assurancethat the financial information isfree from material
misstatement, whether causedby fraud or other irregularity or error.

Opinion

In our opinion, the financial information gives,for the purposes of the Offering Circular dated 27 September 2001, a true
and fair view of the state of affairs of the Company as at the date stated.
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Financial Information

Balance Sheet of the Company

asat 27 September 2001

Note £
Current Assets

Cash at bank 12,502

Total Current Assets 12,502

Capital and Reserves

Called up Share Capital 2 12.502

Equity Shareholders' Fund 12,502

Notes to the Financial Information

1. Accounting Convention

The balance sheet has been prepared in accordancewith the historical cost convention.

2. Called up Share Capital

Authorised - 50,000 ordinary shares of £1 each

Allotted, issuedand fully paid - 2 ordinary shares of £1

Partly paid - 49,998 ordinary sharespartly paid to 25 pence each.

3. Ultimate Parent Undertakings

The UK holding company and the ultimate holding company is RMAC Holdings Limited.

Accounts of the parent undertakings may be obtained from the Secretary at the respective registered offices of the

companies.

4. Reporting Financial Performance
The Company has not traded sinceincorporation. As a result, no profit and lossaccount, no statement of total recognised

gains and losses or reconciliation of movements in shareholders' funds are provided. Any expenses incurred by the

Company are borne by a group company.

Yours faithfully,

PricewaterhouseCoopers
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GMAC-RFC

GMAC-RFC is a private limited company and was incorporated in England and Wales under the Companies Act 1985 on

6 lanuary 1998. GMAC-RFC was formed by GMAC Residential Funding Corporation, an indirectly wholly owned subsidiary

of General Motors Acceptance Corporation, a wholly owned subsidiary of General Motors Corporation. GMAC-RFC's

primary business is to provide mortgage services in the UKthrough intermediaries and other financial institutions. GMAC-

RFCoriginates mortgage loans to borrowers in England, Wales, Northern Ireland and Scotland.

The registered office of GMAC-RF£ is at Eastern Gate, Brants Bridge, Bracknell, Berkshire RG12 9BZ.

THE LIQUIDITY FACILITY PROVIDER AND GIC PROVIDER

Barclays Bank PLC is a public limited company registered in England and Wales under number 1026167. The liability of the
members of Barclays Bank PLC is limited. It has its registered and head office at 54 Lombard Street, London EC3P3AH.

Barclays Bank PLC was incorporated on 7 August 1925 under the Colonial Bank Act 1925 and on 4 October 1971 was

registered as a company limited by shares under the Companies Act 1948 to 1967. Pursuant to The Barclays Bank Act 1984,

on 1 lanuary 1985 Barclays Bank was re-registered as a public limited company and its name was changed from "Barclays
Bank International Limited" to "Barclays Bank PLC".

Barclays Bank PLC and its subsidiary undertakings (taken together, the "Group") are a United Kingdom based financial

services group engaged primarily in the banking, investment banking and assetmanagement businesses.In terms of assets

employed, it is one of the largest financial services groups in the United Kingdom. The Group also operates in many other
countries around the world and isone of the leading providers of co-ordinated global services to multinational corporations

and financial institutions in the world's main financial centres. The whole of the issued ordinary share capital of Barclays

Bank FLC is owned by Barclays PLC, which is the ultimate holding company of the Group.

The short term unsecured obligations of Barclays Bank are rated A-l+ by S&P,P-1 by Moody's and FI+ by Fitch Ratings Ltd

("Fitch") and the long term obligations of Barclays Bank PLC are rated Aa2 by Moody's and AA by S&P.

As at 30 lune 2001, the Group had total assets of £363,950 million, total net loans and advances of £229,623 million, total

deposits of £239,530 million and shareholders' funds of £16,012 million (including non-equity reserves of £1,906 million).

As at 31 December 2000, the Group had total assetsof £316,190 million, total net loans and advancesof £198,536 million,

total deposits of £208,724 million and shareholders' funds of £14,679 million (including non-equity reserves of

£1,492 million). As at 31 December 1999, the Group had total assetsof £254,793 million, total net loans and advances of

£156,194 million, total deposits of £168,452 million and shareholders' funds of £8,753 million (including non-equity
reserves of £270 million).

The unaudited profit before taxation of the Group in respect of the half-year ended 30 lune 2001 was £1,923 million after

charging net provisions for bad and doubtful debts of £498 million.

The above results include the contribution of Woolwich plc group from 25 October 2000, following the acquisition of

the company.

The profit before taxation of the Group in respect of the year ended 31 December 2000 was £3,496 million after charging
provisionsfor bad and doubtful debts of £817 million. In 1999, the Group made a profit before taxation of £2,455 million

after charging provisions for bad and doubtful debts of £621 million.

The information contained in the preceding eight paragraphs has been provided by Barclays Bank PLC for use in this

Offering Circular. Save for the preceding eight paragraphs,BarclaysBankPLCand its affiliates have not been involved in the

preparation of, and do not accept responsibility for, this Offering Circularas a whole.
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THE CAP PROVIDER

Bear Stearns Bank plc ("BSB") was incorporated in Dublin, Ireland as a limited liability company under the laws of the

Republic of Ireland on 27 November 1995 with registered number 241404. BSBwas re-registered as a public limited
company on 15 October 1996. BSBis based in Dublin, Ireland and is a wholly-owned subsidiary of Bear Stearns Ireland

Limited which itself is wholly-owned by The Bear Stearns CompaniesInc.

BSB'sactivities centre principally around the trading and sales of derivative products. In connection therewith BSBalso

engages in wholesale deposit taking. Additional products, such as repurchase transactions (repos), securities lending,
clearance and fundsmanagement, will be added over time as businessconditions warrant. BSBcontracts with certain Bear

Stearns affiliates to sell BSB'sproductsto their customers, based upon BSB'spre-establishedapproval level_ These levels
will include, inter alia, the types of products sold,types of clients as well as the credit limits for individualclients and market

risk levels.A full range of products will be progressively offered including fixed income, equity, and currency derivative

products and, for the most part, the customer transactions will be effected through privately negotiated transactions in the

over-the-counter (OTC) markets.

The authorised share capital of Bear Stearns Bank pie is IR£30,000 divided into 30,000 ordinary shares of IR£1 each and

US$S0,000,000 divided into S0,000,000 ordinary shares of US$1 each.30,000 ordinary sharesof IK£1 are issuedand fully

paid in cash at par, and 952,000 ordinary shares of US$1 are issued and fully paid.

THE CAP GUARANTOR

The Bear StearnsCompanies Inc- ("TBSCI") was incorporated under the laws of the State of Delaware on 21 August 1985.

TBSCI is a holdingcompany that through its subsidiaries,principally Bear,Stearns & Co. Inc.,Bear,StearnsSecuritiesCorp.,

Bear,Stearns International Limited and BSBis a leading investment banking, securitiestrading and brokerage firm serving

corporations, governments, institutional and individual investors worldwide. TBSCIsucceededon 29 October 1985 to the
businessof Bear,Stearns& Co.,a New York limited partnership.

The long term obligations of TBSCIare rated A2 by Moody's, A by S&P and A+ by Fitch.

THIRD PARTY INFORMATION

The information contained in this Offering Circular with respect to GMAC-RFC, the Liquidity Facility Provider, the GIC

Provider, the CapProvider,the CapGuarantor, Ambac and the Administrator relates to and has been obtained from each of
them. The delivery of this Offering Circularshall not create any implication that there has been no change in the affairs of

the Liquidity Facility Provider, GMAC-REC, the GIC Provider, the Cap Provider, the Cap Guarantor, Ambac or the

Administrator sincethe date stated in respect of the relevant information in this Offering Circular,or that the information

contained or referred to in this Offering Circular is correct as of any time subsequentto its date. None of the Noteholders

will have any right to proceeddirectly against GMAC-RFC,the Liquidity Facility Provider, the GICProvider, the CapProvider,

the Cap Guarantor and the Administrator in respect of their respective obligations under any of the agreements to which

they are party.
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DESCRIPTION OF AMBAC

General

Ambac is a direct wholly-owned subsidiary of Ambac Assurance Corporation ("Ambac Assurance"), a monoline insurance

company incorporated under the laws of the State of Wisconsin, U.S.A.Ambac was incorporated with limited liability in

England on 11 September 1996 pursuant to the Companies Act 1985 with registered number 3248674 under another name

and changed its name to Arnbac AssuranceUK Limited on 8 February 1999. Ambac became authorisedto transact a credit,

suretyship and financial loss insurance businessin the United Kingdom on 4 February 1997. Ambac isalso licensedto offer
insurance services into twelve other European countrie_ Ambac's registered office is located at Hasilwood House,

60 Bishopsgate,London EC2N 4BE, England. Ambac has no subsidiaries.

Ratings
Arnbac has obtained an AAA rating from S&P, an Aaa rating from Moody's and an AAA rating from Fitch.

Information

Copiesof the annual regulatory return filed by Ambac with the InsuranceDirectorate of the FinancialServicesAuthority

("IDFSA") and the annual financial statements filed with the Register of Companies in Englandare available upon request to

Ambac at its registered office. Copies of the statutory quarterly and annual statements filed by Ambac Assurance in the
United States are available upon request to Ambac Assuranceat its principal place of business,One State Street Plaza, New

York, NY 10004, U.S.A.

Recent Developments
Since31 December 2000, the date as at which its latest audited accounts were prepared, Arnbac has continued to conduct

its insurancebusiness in the United Kingdom and the other Europeancountries in which it is licensedto offer insurance

services.There has been no material adverse change in its financial or trading position since 31 December 2000.

Directors and Officers

The following sets forth a list of the directors of Ambac by name and principal activities:

Name Function Principal Activities

Robert Iohn Genader Executive President and Chief Operating Officer, Ambac Assurance

Corporation and Ambac Financial Group, Inc

John Wyatt Uhlein III Executive Managing Director, Ambac Assurance Corporation

Martin Roberts Non-Executive Independent Consultant (Part-time)

David William Wallis Executive Managing Director, Ambac Assurance Corporation

David Ronald Larwood Executive Independent Consultant (Part-time)

The businessaddress of Messrs Genader and Uhlein is One State Street Plaza,New York, NY 10004. The business address of

Mr Roberts is 1 Westbury Close, Highcliffe, Christchurch, Dorset BH23 4PE,England. The business address of Messrs WaUis
and Larwood is Hasilwood House, 60 Bishopsgate, London EC2N 4BE, England.

The following sets forth a list of the principal executive officers of Ambac:

Name Oj_ce Held

JohnWyatt Uhlein III Chairman, Managing Director and Senior Credit Officer

Robert John Genader Senior Manager

David Ronald Lar-,vood Manager, Financial Controller, Treasurer and Secretary

David Williams WalEs Senior Manager

Nicola JaneRyan General Counsel
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Insurance Regulation

Ambac is subject to regulation by the IDFSAin the conduct of its insurancebusinessin the United Kingdom.Under United

Kingdom regulations, Ambac issubject to certain limits and requirements, including the maintenanceof a minimum margin
of solvency and the establishmentof lossand unearnedpremium reserves.Other IDFSA requirements include reporting on
transactions entered into by Ambac and regulation of transactions with connected persons and investments made
by Ambac.

Financial InformaUon

The audited accounts of Ambac for the year ended 31 December 2000 are annexed hereto.

Capitalisation

The following table sets forth the capitalisation of Ambac on the basisof UKgenerally acceptedaccounting principles asat
31 December 2000.

As at

31 December

2000

(£)

Short-Term Debt (1) 0

Long-Term Debt(1) 0

Total Issuedand Paid up Share Capital(2) 11,000,000

Profit and lossaccount 1,789,000

Total Shareholders' Equity 12,789,000

Notes:

(1) On 31 December 2000 Ambac did not haveany loan capita/outstanding or created but unissued,term loansor any other
borrowings or indebtednessin the nature of a borrowing, including bank overdrafts and liabilities under acceptancesor
acceptancecredits, mortgages,charges,financeleasecommitments, hire purchaseobligations or guaranteesor contingent
liabilities.

(2) The issuedand paid up share capital of Ambac comprises 11,000,000ordinary sharesof £1 each.The authorised share
capital of Ambac is £20 million,

There has been no material change in the capitalisation, indebtedness, contingent liabilities or guarantees of Ambac since
31 December 2000.

Auditors

Ambac's auditors are KPMG Audit PIc,8 Salisbury Square, London EC4Y8BB.

Their report on the audited accounts of Ambac for the year ended 31 December 2000 isincluded in "Ambac Assurance UK
Limited'' below.
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RELATIONSHIP BETWEEN AMBAC ASSURANCE UK LIMITED AND AMBAC ASSURANCE CORPORATION

General

Ambac is a direct wholly-owned subsidiary of Ambac Assurance.Ambac does not have any subsidiaries.

Net Worth Maintenance Agreement

Ambac has entered into a net worth maintenance agreement dated asof 1 lanuary 1997 with Ambac Assurance (the "Net

Worth Maintenance Agreement") governed by the laws of the State of Wisconsin.Pursuant to the Net Worth Maintenance

Agreement Ambac Assuranceis required to causeAmbac to maintain free assetsof £10,S00,000 or suchgreater amount as

may be required by IDFSA provided that no contribution can be required to be made which would have the effect of

reducing Ambac Assurance'sfinancial strength ratings from S&P, Moody's or Fitch.

ReinsuranceAgreement

The obligations of Ambac under the Ambac Policy will be reinsured with Ambac Assurance pursuant to a reinsurance

agreement dated as of 1 January 1997 (the "Reinsurance Agreement") which is governed by the laws of the State of
New York.

Pursuant to the Reinsurance Agreement, a substantial portion of all liabilities on financial guarantee insurance policies

issued by Ambac are reinsured by Ambac Assurance. Such reinsurance is utilised as a risk management device and to

comply with certain statutory and rating agency requirements; it doesnot alter or limit the obligationsof Ambac under any

financial guarantee insurance policy.

In addition, the Reinsurance Agreement also contains "stop loss" provisions that require Ambac Assurance to make

payments to Ambac if Ambac's lossesexceed a certain amount. Under these provisions Ambac Assurance will reimburse

Ambac for the amount by which annual net lossesincurred by Ambac (paid lossesplus any interest in lossreserves,net of

reinsurance) exceed £500,000.

Noteholders should note that the Net Worth Maintenance Agreement and the Reinsurance Agreement (together, the

"Ambac Assurance Agreements") are entered into for the benefit of Ambac and are not, and should not be regarded as,

guarantees by Ambac Assurance of the payment of any indebtedness, liability or obligations of the Issuer or Ambac
including the A Notes or the Ambac Policy.

Information in this Offering Circular concerning Ambac Assurance is provided for background purposes only in view of

the importance to Ambac of the Ambac AssuranceAgreements. It does not imply that Ambac Assurance Agreements are

guarantees for the benefit of Noteholders. Payment of principal and interest on the A Notes will be guaranteed by Ambac
pursuant to the Ambac Policy and will not be additionally guaranteed by Ambac Assurance.

Noteholders should note that Ambac's ability to perform its obligations under the Ambac Policy and to maintain its

current rating substantially depends on the ability of Ambac Assurance to perform its obligations under the Ambac

Assurance Agreement&
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AMBAC ASSURANCE CORPORATION

General

Ambac Assurance is a leadingfinancial guarantee insurancecompany that is primarily engaged in insuring municipal and

structured financeobligations and isthe successorof the oldest U.S.municipal bond insurance company,which wrote the
first U.S.municipalbond insurancepolicy in 1971.Ambac Assurance wasincorporated in the State of Wisconsin,U.S.A.with

limited liability on 25 February 1970. Ambac Assurancemaintains its principal executive offices at One State Street Plaza,

New York, New York 10004, U.S.A.Ambac Assuranceis a wholly-owned subsidiaryof Ambac Financial Group, Inc_,a holding

company that provides financial guarantee insurance and financial services to both public and private clients through its
subsidiaries.

Financial guarantee insurance written by Ambac Assurance in both the primary and secondary markets guarantees

payment when due of the principal and intereston the obligation insured.In the caseof a default on the insuredobligation,
payments under the insurance policy may not be accelerated by the policyholder without Ambac Assurance's consent.

Ambac Assuranceprimarily insuresnewly issuedobligations and seeksto maintain a diversified insurance portfolio which
spreadsits risk acrossa number of criteria, including issuesize, type of bond, geographic area and issuer.As of 30 June

2001, Ambac Assurance'snet par outstandingand net insurance in force was$296.6 billion and $448.0 billion, respectively.

Insurance Written

During 2000, Ambac Assurance insuredgrosspar amount of $77 billion, of which,$21.4 billion, or 28%, was related to new

issue U.S. municipal bonds. Approximately $30.7 billion, or 40% of gross par written during 2000 represented U.S.

structured finance exposure. Approximately $24.9 billion, or 32% of gross par written during 2000 represented

international exposure.

Of the $44.6 billion grosspar written during the six months ended 30 June2001, $17.5 billion, or 39% wasrelated to new

issue U.S.municipal bonds.Approximately $15.7 billion or 35% of gross par written during the six months ended 30 June

2001 represented structured finance exposure.Approximately $11.4 billion or 26% of gross par written during the six

months ended 30 June2001 represented international exposure.

Rating Agencies

Moody's, S&P, Fitch and Rating and Investment Information Inc. periodically review the businessand financial condition of

Ambac Assurance and other companies providing financial guarantee insurance. Rating agency reviews focus on the

insurer's underwriting policies and proceduresand the quality of the obligations insured. The rating agencies _equently
perform assessmentsof the credits insuredby Ambac Assurance to confirm that Ambac Assurance continues to meet the

capital allocation criteria considered necessaryby the particular rating agency to maintain Arnbac Assurance's triple-A

ratings.A rating by any one of these entities, however, is not a "market rating" or a recommendation to buy, hold or sell

any security. Ambac Assurance's ability to attract new business or to compete with other triple-A rated financial

guarantors, and its resultsof operations and financial condition, would be materially adversely affected by any reduction in

its financial strength ratings.

Reinsurance

U.S.State insurancelawsand regulations (as wellas the rating agencies) imposeminimum capital requirements on financial

guarantee insurancecompanies,limiting the aggregate amount of insurance which may be written and the maximum size

of any single risk exposure which may be assumed. Such companies can use reinsurance to diversify risk, increase

underwriting capacity, reduce additional capital needs, stabilise shareholder returns and strengthen financial ratios_See

"Insurance Regulatory Matters" below.

As a primary insurer, Ambac Assurance is required to honour its obligations to its policyholders whether or not its

reinsurers perform their obligations under the various reinsurance agreements with Ambac Assurance.

Ambac Assurance traditionally entered into pro rata or quota share reinsurance agreements with a number of reinsurers

which provide for a combination reinsuranceprogram, known as treaty reinsurance.Beginning in 1997, Ambac Assurance

no longer ceded new businesspursuant to these quota share agreements, although policieswhich were issuedunder these

programmes prior to 31 December 1996 continue to be ceded pursuant to these quota share agreements. Ambac

Assurance has recently entered into surplus share treaties with various reinsurers which provide for a programme of

• reinsurance with respect to large risks underwritten by Ambac Assurance in the public finance and structured
finance sector_

_, Ambac Assurance has entered into municipal bond and structured and international finance facultative reinsurance
agreements. These agreements allow Ambac Assuranceto reduce its large risks, to manage its portfolio of insuranceby

bond type and geographic distribution, and to provide additional capacity for frequent municipal issuer_ Under these

agreements, portions of Ambac Assurance's interests and liabilities are ceded on an issue-by-issue basis. A ceding

commission is withheld to defray Ambac Assurance'sunderwriting expenses.
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As of 30 lune 2001, Ambac Assurance had retained 87% of its gross insurance in force of $510.0 billion and had ceded

approximately 12% to its treaty and facultative reinsurers.

Insurance Regulatory Matters
Ambac Assurance is licensed to do business as an insurance company in 50 states of the United States, the District of

Columbia, the Commonwealth of Puerto Rico and the territory of Guam. It is subject to the insurance laws and regulations

of the State of Wisconsin, its state of incorporation, and the insurance laws and regulations of other states in which it is

licensed to transact business, particularly the State of New York, which hasa comprehensive financial guarantee insurance

law. These laws and regulations, as well as the level of supervisory authority that may be exercised by the various state

insurance departments, vary by jurisdiction, but generally require insurance companies to maintain minimum standards of

business conduct and solvency, meet certain financial tests, including single risk limits and minimum policyholders' surplus

and reserve levels, file certain reports with regulatory authorities, including information concerning their capital structure,

ownership and financial condition, and require prior approval of certain changes in control of domestic insurance

companies and their direct and indirect parents and the payment of certain dividends and distributions. In addition, these
laws and regulations require approval of certain intercorporate transfers of assets and certain transactions between

insurance companies and their direct and indirect parents and affiliates, and generally require that all such transactions
have terms no lessfavourable than terms that would result from transactions between parties negotiating at arm's length.

Ambac Assurance is required to file quarterly and annual statutory financial statements in each jurisdiction in which it is

licensed, and is subject to single and aggregate risk limits and other statutory restrictions concerning the types and quality

of investments and the filing and use of policy forms and premium rates. Additionally, Ambac Assurance's accounts and

operations are subject to periodic examination by the Wisconsin Insurance Commissioner and other state insurance

regulatory authorities.

Investments and Investment Policy
As of 30 June2001, Ambac Assurance's investment portfolio had an aggregate fair value of $4.70 billion and an aggregate

amortised cost of $4.6 billion. The investment policy established by the Board of Directors for Ambac Assurance's

investments is designed to achieve diversification of the portfolio and generally to preclude investments in obligations

insured by Ambac Assurance. Ambac Assurance's investment policy only permits investment in investment grade fixed-
income securities.

Capitalisation

The following table sets forth Ambac Assurance's consolidated capitalisation asof 31 December 1999, 31 December 2000

and 30 lune 2001 respectively, on the basis of United States generally accepted accounting principles.
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Ambac Assurance Corporation

Capitalisation

(US Dollars in Millions)
30 June

31 December 31 December 2001

1999 2000 (unaudited)

Unearned premiums 1,442 1.556 1,691
Other liabilities 524 581 695

1,966 2,137 2,386

Stockholder's equity O)

Preferred stock, par value $1,000,000

per share Authorised shares- 285,000;

issuedand outstanding-none 0 0 0

Common stock, par value $2.50 per share;
authorised shares - 40,000,000; issued and

outstanding shares - 32,800,000 82 82 82
Additional paid-in capital 752 760 760

Accumulated other comprehensive income (loss) (92) 82 77

Retained earnings 1,674 2,002 2,180

Total stockholder's equity 2,416 2,926 3,099

Total liabilities and stockholder's equity 4,382 5,063 5,485

Note:

(1) Componentsof the stockholdersequity have been restatedfor all the periods presentedto reflect "Accumulated other
comprehensive income" in accordance with Statement of Financial Accounting Standards No. 130, "Reporting
ComprehensiveIncome" adopted by Ambac effective 1 lanuary 1998. As this standard only requires additional
information in the financialstatements, it doesnot affectAmbac's financialposition or resultsof operations.

There has been no material change in the capitalisation, indebtedness, contingent liabilities or guarantees of Ambac

Assuranceand its subsidiariesfrom 30 June 2001 to the date of this Offering Circular.
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FORM OF AMBAC POLICY

Ambac Assurance UK Limited

Hasilwood House

60 Bishopsgate
London EC2N 48E

Telephone: 020 7786 4300

Registered No.: 3248674

Registered in England

Financial Guarantee Insurance Policy
Policy Number: UK00038

Insured Obligations: RMAC 2001-NSP2 PIc

£198,000,000 Class A1 Mortgage Backed Floating Rate Notes due 2033

("A1 Notes"), £229,500,000 ClassA2 Mortgage Backed Floating Rate Notes

due 2033 ("A2 Notes"), £315,000,000 ClassA3 Mortgage Backed Floating

Rate Notes due 2033 ("A3 Notes") and £82,500,000 ClassA4 Mortgage

Backed Floating Rate Notes due 2033 ("A4 Notes" and, together with the

A1 Notes, A2 Notes and A3 Notes, the "A Notes")

Beneficiary: The ChaseManhattan Bank or any successortrustee appointed pursuant to
the Trust Deed, as trustee for the Holders of the Insured Obligations.

Ambac Assurance UK Limited ("Ambac") in consideration of the payment of the Premium and subject to the terms of this

Policy (including the Endorsement attached hereto), hereby agrees unconditionally and irrevocably to pay to the Trustee

for the benefit of the Holders of the Insured Obligations an amount equal to that portion of the Insured Amounts which

shall become Due for Payment but shall be unpaid by reason of Nonpayment.

Ambac will make any such payments which are due under this Policyto the Trustee from its own funds by the later of (a)

the secondBusinessDay following receipt by Ambac of a Notice of Claim specifying that Nonpayment will occur or that

Nonpayment has occurred on the applicable ScheduledPayment Date or (b) the applicableScheduled Payment Date, or if
that is not a BusinessDay, on the next succeedingBusinessDay. Payments due under this Policywill be satisfiedby payment

in full by Ambac to the account specifiedin the relevant Notice of Claim. Payment in full to such account shalldischargethe

obligations of Ambac under this Policy to the extent of suchpayment, whether or not such payment is properly applied by

or on behalf of the Trustee or any Paying Agent. Once payment by Ambac of an amount in respect of an InsuredAmount
has been made in the manner referred to above,Ambac shallhave no further obligation under this Policy in respect of such
Insured Amounts.

Suchpayments shallbe madeonly upon presentation of an instrument of assignment in form and substancesatisfactory to

Ambac, transferring to Ambac all rights in respect of the relevant InsuredAmounts to receive the principal of and interest

in respect of such Insured Amounts, free of any adverse claim. Ambac agrees that the Trust Deed constitutes for all

purposesrequired by the preceding sentence suchan instrument of assignment in form and substancesatisfactory to it for

the purposes of this Policy and acknowledgesthat the Trust Deed hasbeen presented to it by the Trustee as required by this

Policy. Ambac shall be fully subrogated to all the Holder's rights to payment of the Insured Amounts to the extent of any

payments made by Ambac pursuant to this Policy.

In the event the Trustee has notice that any payment of InsuredAmounts which have become Due for Payment and which

have been made to the Trustee or to a Holder by or on behalf of the Issuer has been declared (in whole or in part) a

preference and recovered from the Trustee or such Holder pursuant to any Insolvency Law in accordance with a final non-

appealable order of a court of competentjurisdiction, the Trustee or such Holder (as applicable) will be entitled to payment

from Ambac to the extent of such recovery if sufficient funds are not otherwise available from any source.

All payments by Ambac under this Policy shall be made without withholding or deduction for, or on account of, any taxes,

duties, assessments or other governmental charges of whatever nature imposed, levied, collected, withheld or assessedby

the United Kingdom or any political subdMsion or taxing authority therein or thereof unless such withholding or deduction

is required by law. If any withholding or deduction is so required, Ambac shall pay such amounts ("Additional Amounts")

for the account of each Holder in respect of which a withholding or deduction has been made as may be necessary in order

that the net amounts receivable by the relevant Holder after such withholding or deduction shall equal the Insured Amounts

which would have been receivable by such Holder from the Issuer in respect of the Insured Obligations in the absence o_
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such withholding or deduction, provided, however, that no such Additional Amounts shall be payable in respect of any
Insured Obligation which Ambac has reasonably determined will result from any payment of Insured Amounts:

(a) to or in respect of any Holder which is liable or subject to such withholding or deduction by reason of its having some
connection with the United Kingdom other than the mere holding of the Insured Obligations:

(b) to or in respect of any Holder which would not be subject to such withholding or deduction if it had made a

declaration of non-residence or other similar claim for exemption to the relevant tax authority;

(c) if such Insured Obligation waspresented for payment more than 30 days after the Relevant Date except to the extent

that the relevant Holder would have been entitled to such Additional Amounts if it had presented the Insured

Obligations for payment on the last day of such period of 30 days; or

(d) where such withholding or deduction is required to be made by reason of the fact that the relevant Insured Amount

would have been subject to withholding or deduction pursuant to any European Union Directive on the taxation of

savings implementing the conclusions of the ECOFIN Council Meeting of 26-27 November 2000 or any law

implementing or complying with, or introduced in order to conform to, such Directive.

This Policy is not cancellable by Ambac for any reason, including the failure of Ambac to receive payment of any Premium

due in respect of this Policy. The Premium is not refundable for any reason. This Policy does not insure against loss of any

prepayment or other acceleration payment which at any time may become due in respect of any Insured Obligation, other

than at the sole option of Ambac asspecified below, nor against any risk other than Nonpayment, including failure of the

Trustee or any Paying Agent to make any payment due to Holders of Insured Amounts. There shall be no accelerated

payment of any Insured Amount due under this Policy unless such accelerated payment is made at the sole option of

Ambac, communicated in writing to the Trustee.

To the fullest extent permitted by applicable law, Ambac hereby waives and agrees not to assert any and all rights (whether

by counterclaim, recission, set-off or otherwise), equities and defences (including, without limitation, any defence based on

misrepresentation or non-disclosure of information by any person), to the extent such rights, equities and defences may be

available to Ambac to avoid payment of its obligations under this Policy in accordance with the express provisions hereof.

The obligations of Ambac under this Policy shall not be affected by any redenomination of the Insured Obligations
into euro.

No person, other than the Trustee, shall have rights under the Contracts (Rights of Third Parties) Act 1999 to enforce any
term of this Policy.

Any capitalised terms not defined herein shall have the meaning given to such terms in the Master Definitions Schedule
dated on or about 2 October 2001 between, inter alia, the Issuer, the Trustee and Ambac or in the Endorsement hereto. This

Policy shall be governed by and construed in accordance with the laws of England.

In witness whereof, Ambac has caused this Policy to be duly executed on its behalf by a duly authorised officer of Ambac.

Authorised Officer

Effective Date: 2 October 2001
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Ambac Assurance UK Limited

Hasilwood House

60 Bishopsgate
London EC2N 4BE

Telephone: 020 7786 4300

Registered No.: 324 8674

Registered in England

Financial Guarantee Insurance Policy Endorsement
Effective Date of Endorsement: 2 October 2001.

Attachment to and forming a part of the Policy No. UK00038 issued to the Trustee in respect of:

RMAC 2001-NSP2 PIc

£198,000,000 ClassA1 Mortgage BackedFloating Rate Notes due 2033 ("A1 Notes"), £229,500,000 ClassA2 Mortgage

Backed Floating Rate Notes due 2033 ("A2 Notes"), £315,000,000 ClassA3 Mortgage Backed Floating Rate Notes due

2033 ("A3 Notes") and £82,500,000 ClassA4 Mortgage BackedFloating Rate Notes due 2033 ("A4 Notes" and, together
with the A1 Notes, the A2 Notes and the A3 Notes, the "A Notes").

For all purposes of this Policy, the following terms shall have the following meanings:

"Affiliate" means in relation to any person, a Person that has direct or indirect control or owns directly or indirectly more
than 50% of the share capital or similar rights of ownership or control of another Person.

"Business Day" means any day (other than a Saturday or Sunday) on which banks are open for business in London.

"Class A Interest" means interest in respect of the A Notes payable in accordance with Condition 4.

"Class A Pnncipal" means in respect of the A Notes, (i) the final redemption amount payable in accordance with Condition
5(a), (ii) the redemption amounts payable in accordance with Conditions 5(b)(i) and 5(b)(ii) representing Excess Loss

Amounts and (iii) amounts representing Dissolution Amounts.

"Conditions" means the terms and conditions of the A Notes asset out in the Fourth Schedule of the Trust Deed.

"Dissolution Amounts" means, upon the occurrence of a Dissolution Event the aggregate of the A Note Principal Amount

Outstanding on the first Business Day following a Dissolution Event less (i) the funds standing to the credit of the Issuer

Transaction Account that are available to make payments on the first Business Day following a Dissolution Event at

item(v)(B) of Condition 20) (Post-Enforcement Priority of Payments) and (ii) any amounts received by the Trustee in

immediately available, freely transferable cleared funds for the benefit of any Holder of A Notes from any third party upon

the occurrence of a Dissolution Event under the Limited Reimbursement Agreement and identified to the Trustee as

available for payment of Dissolution Amounts.

"Dissolution Event" means, the disposal of all the Mortgage Loans by or on behalf of the Trustee, acting on the instructions

of Ambac if it is then the Note Controlling Party or otherwise with the consent of Ambac in accordance with Condition 20)

following enforcement of the Security.

"Due for Payment" means, in relation to any Insured Amount, that the Scheduled Payment Date for such amount hasbeen

reached. For the avoidance of doubt, Due for Payment does not refer to any date other than those set out in the definition

of Scheduled Payment Date.

"Holder" means (i) if and to the extent the Insured Obligations are represented by definitive notes held outside of Euroclear

Bank S_./N.V. as operator of the Euroclear System ("Euroclear") and/or Clearstream Banking, sociEt_ anonyme

("Clearstream, Luxembourg" and, together with Euroclear and any additional or alternative clearing systems nominated by

the Issuer and/or the Trustee and approved by Ambac, the "Clearing Systems" and each, a "Clearing System"), the bearers

thereof and (ii) if and to the extent the Insured Obligations are represented by a temporary or permanent global note or

definitive notes held in a Clearing System, the persons for the first time being shown in the records of the relevant Clearing

System (except for a Clearing System in its capacity as an accountholder of another cleanng system) as being holders of

Insured Obligations (each an "Accountholder") in which regard any certificate or other document issued by the relevant

Clearing System as to the principal amount of the InsuredObligations standing to the account of any Accountholder shall

be conclusive and binding for all purposes hereof.

"Holding Company" means any Person of which the first mentioned Person is a Subsidiary.
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"Insolvency Law" means any applicable United Kingdom bankruptcy or insolvency law, including the Insolvency Act 1986,

the Insolvency Rules 1986, the Insolvency Regulations 1994 or any legislation passed in substitution or replacement
therefor or amendment thereof.

"Insured Amounts" means, with respect to any Scheduled Payment Date, the sum of (i) Class A Interest payable on such

Scheduled Payment Date and (ii) ClassA Principal payable on such Scheduled Payment Date, lessany amounts received by

the Trustee in immediately available, freely transferable cleared funds for the benefit of any Holder of A Notes from any

third party upon such Scheduled Payment Date under the Limited Reimbursement Agreement and identified to the Trustee

as available for payment of ClassA Interest or ClassA Principal.

"Insured Obligations" means the A Notes and shall include, where the context so requires, the coupons relating to such A

Notes but shall exclude any A Notes which have been purchased by the Issuer,or any other member of the Issuer Group (the

"Issuer Holders") during any period in which any Issuer Holders, or any person acting on behalf of any Issuer Holders, isthe
Holder of such A Notes, but not thereai_er.

"Issuer" means RMAC 2001-NSP2 PIc.

"Issuer Group" means any Person that is either an Affiliate, Holding Company or Subsidiary of the Issuer.

"Nonpayment" means, as of any Scheduled Payment Date, the failure of the Issuer to have paid any Insured Amounts which

are due on such Scheduled Payment Date.

"Note Controlling Party" means Ambac unless and until such time as (i) an Ambac Event of Default (as defined in the

Conditions) has occurred and is continuing and/or (ii) Ambac has no further obligations, actual or contingent, under the

Ambac Policy and no amounts are then owing to Ambac under the Insurance and Indemnity Agreement. in which case it
will be the Trustee.

"Notice of Claim" means a Notice of Claim and Certificate in the form attached hereto, duly executed by the Trustee.

"Paying Agent" has the meaning given to that term in the Trust Deed.

"Person" means any person, firm, company or body corporate, corporation, government, state or agency of a state or any

association or partnership (whether or not having separate legal personality) or two or more of the foregoing.

"Premium" means the premium payable for issue of this Policy, as specified in a letter of even date between Ambac and the
Issuer.

"Receipt" means actual delivery to Ambac at the address specified above prior to 12.00 noon, London time, on a Business

Day. Delivery either on a day that is not a Business Day or after 12.00 noon, London time, shall be deemed to be Receipt on

the next succeeding BusinessDay.

"Relevant Date" means whichever is the later of (a) the date on which any Insured Amount becomes Due for Payment and

(b) if the full amount payable has not been paid by Ambac on or prior to such date, the date on which the full amount

payable has been paid by Ambac.

"Scheduled Payment Date" means each Payment Date on which any ClassA Interest or any ClassA Principal is due and

payable or in respect of Dissolution Amounts, the first BusinessDay immediately following the Dissolution Event.

"Subsidiary" means in relation to any Person:

(i) a Person controlled, directly or indirectly, by the first mentioned Person;

(ii) a Person where more than half its issuedshare capital (or equivalent right of ownership) of which is beneficially

owned directly or indirectly the first mentioned Person;or

(iii) a Person that is a Subsidiaryof another subsidiary of the first mentioned Person,

and for these definitions a _ersonshall be treated as being controlled by the other if that other Person is able to direct its

affairs and to control the composition of its board of directors or equivalent body.

"Trust Deed" means the trust deed dated on or about 2 October 2001 between the Issuer,Ambac and the Trustee.

"Trustee" meansThe ChaseManhattan Bank,or any successortrustee appointed pursuant to the terms of the Trust Deed.

This Endorsement to this Policy shall be governed by and construed in accordance with the laws of England.

In witnesswhereof, Ambac hascausedthis Endorsement to this Policy to be duly executed on its behalf by a duly authorised
officer of Ambac.

Authorised Officer

Effective Date: 2 October 2001

43



Notice of Claim and Certificate
Arnbac Assurance UK Limited

Hasilwood House

60 Bishopsgate
London EC2N4BE

Telephone: 020 7786 4300

RegisteredNo.: 324 8674

Registered in England

Attention: General Counsel

The undersigned,a duly authorised officer of the Trustee, hereby certifiesto Arnbac AssuranceUKLimited ("Ambac"), with
reference to Financial Guarantee Insurance Policy No. UK00038 (and Endorsement thereto dated on or about 2 October

2001 (the "Policy") issuedby Arnbac in respect of RMAC 2001 -NSP2 PIc£198,000,000 ClassA1 Mortgage Backed Floating

Rate Notes due 2033 ("A1 Notes"), £229,500,000 ClassA2 Mortgage Backed Floating Rate Notes due 2033 ("A2 Notes"),

£315,000,000 ClassA3 Mortgage BackedFloating Rate Notes due 2033 ("A3 Notes") and £82,500,000 ClassA4 Mortgage

Backed Floating Rate Notesdue 2033 ("A4 Notes" and, together with the A1 Notes, the A2 Notes and the A3 Notes, the "A
Notes"), that:

(i) The Trustee is the trustee under the Trust Deed for the Holders.

(ii) The Trustee hascalculated that the deficiency in respect of the Insured Amounts which [are/were] Due for Payment

on [insert Payment Date] [will be/were] (:[insert applicable amount] (the "Shortfall"). Of such Shortfall, £[insert

applicable amount on the AI Notes] is ClassA Interest on the A1 Notes; £[insert applicable amount] is ClassA
Principal on the A1 Notes: £[insert applicable amount on the A2 Notes] is ClassA Interest on the A2 Notes;£[insert

applicable amount] is ClassA Principal on the A2 Notes; £[insert applicable amount on the A3 Notes] is ClassA
Interest on the A3 Notes; £[insert applicable amount] is ClassA Principal on the A3 Notes;£[insert applicable amount

on the A4 Notes] is ClassA Interest on the A4 Notes of which £[insert applicable amount] is for the A4 Detachable

Coupons;£[insert applicable amount] is ClassA Principal on the A4 Notes.

(iii) The Trustee is making a claim under the Policy for the Shortfall to be applied to the payment of InsuredAmounts
which are Due for Payment.

(iv) The Trustee agrees that, following payment of funds by Arnbac, it shalluse reasonableendeavoursto procure (a) that

such amounts are applied directly to the payment of Insured Amounts which are Due for Payment; (b) that such

funds are not applied for any other purpose; and (c) the maintenance of an accurate record of such payments in

respect of each Insured Obligation and the corresponding claim on the Policy and the proceedsthereof.

Payment shouldbe made by Ambac in PoundsSteHing by credit to an account of the [Trustee/Principal Paying Agent] at

[insert account details] with [insert bank details].

Unlessthe context otherwise requires, capitalisedterms used in this Notice of Claim and Certificateand not defined herein

shall havethe meanings provided in the Policy.

This Notice of Claim and Certificate may be revoked bywritten notice by the Trustee to Arnbacat any time prior to the date

specifiedaboveon which InsuredAmounts are Due for Payment to the extent that moneys are actually received in respect

of the InsuredObligations prior to such date from a source other than Ambac.

IN WITNESSWHEREOF,the Trustee has executed and delivered this Notice of Claim and Certificate as of the [insert date]

day of [insert date].

[TRUSTEE]

By:

Title:
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THE MORTGAGE POOL

Introduction

The Mortgage Pool will comprise:

(a) the Completion Mortgage Pool;

(b) any Further Advances;

(c) any Substitute Mortgage Loans acquired by the Issuer in accordance with the provisions of the Mortgage Sale

Agreement and the Administration Agreement; and

(d) the Pre-Funded Mortgage Pool,

other than, in any such case, Mortgage Loans which have been repaid and discharged or in respect of which funds

representing the principal outstanding haveotherwise been received in full, or which havebeen repurchasedby GMAC-RFC

pursuant to the Mortgage Sale Agreement or in respect of which Enforcement Procedures have been completed.

The CompletionMortgage Poolwill comprise the Mortgage Loansselected by GMAC-RFC from the Initial Mortgage Pool.

As of the Cut-Off Date, the Initial Mortgage Pool had the characteristicsshown below. See "Characteristics of the Initial

Mortgage Pool'.

Aggregate Balance £764,192,558

Number of Mortgage Loans 8,325

Average Mortgage Loan Balance £91,794.90

Weighted Average Original Loan to Value Ratio 72.48%

Weighted Average Margin over LIBOR 2.30% per annum

Weighted Average Remaining Term 258 months

Largest Mortgage Loan Balance £2,261,793

Percentageof Total Portfolio in Arrears 2.20%

All of the Mortgage Loans in the Initial Mortgage Pool have been originated in accordance with the Lending Criteria.

Prior to the IssueDate, in forming the Completion Mortgage Pool, GMAC-RFCwill excludefrom the Initial Mortgage Pool all

Mortgage Loanswhich do not comply with the Lending Criteria (as described below), or with the warrantiesto be given in

respect of the Mortgage Loans in the Mortgage Sale Agreement. Accordingly, the aggregate balance of the CompleUon

Mortgage Pool may be lessthan the aggregate balance of the Initial Mortgage Pool.

Characteristics of the Mortgage Loans

Repayment Terms

The Mortgage Loans will have different repayment methods as follows:

"Repayment Mortgage Loan": monthly instalments covering both interest and principal are payable so that by the stated

maturity date for that Mortgage Loan the full amount of principal advancedto the Borrower (in addition to the interest) has

been repaid.

"Interest Only Mortgage Loan": a Mortgage Loanin respectof which the Borrower isobliged to pay interest only during the

term of that Mortgage Loan with the entire principal amount being payable only upon the relevant maturity date. As the

principal amount associatedwith an Interest Only Mortgage Loan is repayable only upon the maturity of the Mortgage
Loan, a life insurance or endowment policy or other repayment vehicle is recommended. However, GMAC-RFC does not

require the Borrower to provideevidenceas to the existence of any such policies,and suchpoliciesare not charged by way
of collateral security.

"Part and Part Mortgage Loan": a Mortgage Loan which by itsterms allowsthe Borrowerto effect (at its option and at the

level it determines) a separaUonof the repayableamounts into two portions, one in respect of which it will only pay interest

until the date of the Mortgage Loan'smaturity (the "interest-only portion") and the other in respect of which the Borrower

will make payments incorporating both interest and principal components (the "repayment portion"). As the principal

amount associatedwith the interest-only portion of a Part and Part Mortgage Loan is only repayableupon the maturity of

the Mortgage Loan, a life insurance or endowment policy or other repayment vehicle is recommended.However, as with
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Interest Only Mortgage Loans, GMAC-RFC does not require evidence as to the existence of any such policies, and such
policies are not charged by way of collateral security.

Of the Mortgage Loans in the Initial Mortgage Pool, approximately 48.06% are Repayment Mortgage Loans, approximately

42.75% are Interest Only Mortgage Loans and approximately 9.19% are Part and Part Mortgage Loans.

Interest Raze Setting

3,532 of the Mortgage Loans comprised in the Initial Mortgage Pool are LIBOR-linked mortgage loans under which interest

accrues at a rate (the "Mortgage Rate") equal to LIBOR plus a fixed margin expressedasa fixed percentage over LIBOR.
LIBORis determined on the 12th day in March, June,September andDecember by the Administrator on behalf of the Issuer.

The margin for the Mortgage Loans will differ, depending upon the characteristics of each Borrower and Mortgage Loan,

suchas the loan to value ratio (the "LTV"), the Borrower's credit history and the amount of the Mortgage Loan. Once the
margin over LIBOR is determined for any Mortgage Loan, such margin is fixed (in relation to LIBOR) for the term of that

Mortgage Loan subject to conditions relating to conversion of the Mortgage Loans.

Approximately 10.54% by loan count and 12.66% by balance of the Mortgage Loans in the Initial Mortgage Pool are

variable rate mortgage loans where the interest rate is subject to a cap of 2% over the Bank of England base rate. The

variable rate and the cap will remain in place throughout the term of these Mortgage Loans.Under the Administration

Agreement, the Administrator will be obliged to effect, within 15 BusinessDays of a change Jnthe Bank of England base

rate, or suchother period as may be required by any applicable laws,regulations or guidelines,a change to the interest rate

payable by Borrowers of Capped SVR Loans to ensure that the interest rate payable by Borrowers of Capped SVRLoans is

1.74% over the Bank of England base rate (subject to any applicable fixed rate period having expired and generally subject
to the Mortgage Conditions relating to the Capped SVR Loans).

In respect of a certain number of these Mortgage Loans, representing approximately 47.24% by loan count and 41.66% by

balance of the Mortgage Loans in the Initial Mortgage Pool, the Mortgage Rate has been discounted by 0.25% to 2.25%

until one of twelve dates between 1 January 2002 and 1 October 2003.

Approximately 14.52% by loan count and 12.77% by balance of the Mortgage Loans in the Initial Mortgage Pool are fixed
rate mortgage loans that will convert to LIBOR-linked rates. Approximately 32.78% by loan count and 39.89% by balance of

the Mortgage Loans in the Initial Mortgage Pool are fixed rate mortgage loans that will convert to a variable rate subject to

a cap of 2% over the Bank of England base rate. In each case, conversion will occur at the expiry of the relevant fixed-rate

period on one of sixteen dates between 1 November 2001 and I October 2003.

Mortgage Pro/merit Dates

All Borrowers are obliged to make payments of interest and, if applicable, principal as required by the conditions of the

Mortgage Loans (the "Mortgage Conditions"). Eachof the Mortgage Loans in the InitialMortgage Pool hasone of the same

three payment dates, which are the 1st, 15th and 31st of each month (the "Mortgage Payment Dates"). All payments by

direct debit are made on one of these three specific days. Payments by methods other than direct debit are received

throughout the month prior to the relevant Mortgage Payment Date. See "Administration of the Mortgage Pool- Collection
of PoymenLs".

Origination Procedures and Monitoring of Brokers

GMAC-RFCsources its mortgage businessprimarily through a network of licensed mortgage finance brokers that havebeen

approved by GMAC-RFC (the "Introducers") for the submission of loan applications and the introduction of potential

borrowers to GMAC-RFC and its mortgage and related financial products. GMAC-RFC has approximately 80 such

Introducers operating throughout the United Kingdom,and many of these Introducers havetheir own network of mortgage

finance brokers attracting business on their behalf.

GMAC-RFC requires professional and business standards to be met as a precondition to becoming one of its Introducer_

Before becoming a GMAC-RFCIntroducer, a broker must, among other things, confirm that=(a) it is registered with (before

1 November 2000) the Mortgage Code Register of Intermediaries or (on and after 1 November 2000) the Mortgage Code

Compliance Board; (b) it is (before 1 March 2000) registered under the Data Protection Act 1984 or (on and after 1 March

2000) notified under the Data Protection Act 1998; (c) it will comply with the OFT Guidelines for non-standard lending; and

(d) it holds, and will maintain, a Consumer Credit Licence.

GMAC-RFC operates a correspondent lending programme. Under the programme, the participaUng brokers (the "CL

Originators") originate loans in their own name but on terms which mirror GMAC-RFC's standard terms mortgage

documentation. The CL Originators apply GMAC-RFC'sLending Criteria (asdefined below). For each Mortgage Loan written

under the programme GMAC-RFC receives a certificate of the UUe from a firm of solicitors representing both the CL-

Originator and GMAC-RFC confirming the Utle and compliance with GMAC-RFC's guidelines and instructions. GMAC-RFC

then funds the Mortgage Loan and the tiUe deeds are forwarded to it directly from the solicitors involved. Under the terms

of mortgage transfer agreements with each CL Originator, each Mortgage Loan originated under the programme is
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immediately transferred or assigned to GMAC-RFC (subject to registration or (in Scotland) recording in respect of the legal
title only) together with all rights the CL Originator has against third parties such as solicitorsand valuers in connection

with the Mortgage Loan and its origination. GlVlAC-RFCregisters the transfer within the priority period afforded by the
relevant legislaUon.The programme accountsfor approximately 15.98% of the Mortgage Pool.

Right-to-buy scheme

Approximately 5.04% of the Mortgage Loansin the InitialMortgage Pool by valueand 10.57% by number were extended to

the relevant Borrowers in connection with the purchaseby those Borrowers of properties from the Local Authority under

the "right-to-buy" scheme governed by the HousingAct 1985 (the "RTB Loans"). Properties sold under this scheme are

sold by the Local Authority at a discount to market valuecalculated in accordancewith the HousingAct 1985. A purchaser

under this scheme must repay the whole of the discount if he sellsthe property within one year of acquiring it from the

Local Authority, two-thirds if he does sowithin two years, and one-third if within three year_ The Local Authority obtains a

statutory charge over the property in respect of the contingent liability of the purchaser under the scheme to repay the

discount. This statutory charge ranks senior to other charges including that of any mortgage lenders, unless (i) the

mortgage lender is an approved lending institution for the purposes of the Housing Act 1985 and has extended the

mortgage loan to the purchaser for the purpose of enabling him to exercise the right to buy or (ii) the relevant Local

Authority issuesa deed of postponement postponing its statutory charge to that of a mortgage lender.

GMAC-RFC is an approved lending institution under the HousingAct 1985. There is a concern that any funds advanced by

an approved lending institution which are inexcessof the purchase price payableby the purchaser would be considerednot

to be for the purposeof enabling him to exercisethe right to buy and therefore would not benefit from the subordination of

the statutory charge. GMAC-RFC will, in the Mortgage Sale Agreement, warrant that all Mortgage Loans originated by it

were made to the person exercisingthe right-to-buy wholly for the purpose of enabling the recipient thereof to purchase

the relevant Property (save where insurancecover has been obtained asdescribed in the next paragraph).

in addition, GMAC-RFC has obtained insurance cover from London and European Title Insurance Services Limited of

Blagrave House, 176 BlagraveStreet, ReadingRG1 1RW,which under the terms of the policy insuresGMAC-RFCagainst the

risk of lossesarising from any funds advanced in excessof the purchase price not benefiting from the subordination of the

statutory charge. The benefit of the relevant policy will be transferred to the issuer under the terms of the Mortgage Sale

AgreemenL

None of the CL Originators are approved lending institutions under the HousingAct 1985. Approximately 1.10% of the

Mortgage Loans in the Initial Mortgage Pool by value and 2.29% by number were RTB Loans originated by the CL

Originators. No deeds of postponement were issuedby the relevant Local Authority in respect of these Mortgage Loans.

The Mortgage Loansare therefore subordinatedto the statutory charge in favour of the relevant Local Authority for the

first three years from the date of origination. To mitigate the risk of lossesarising as a result of such temporary
subordination, GMAC-RFC has obtained insurancecover from London and EuropeanTitle Insurance Services Limited in

respect of such risk and GMAC-RFC will covenant in the Mortgage SaleAgreement to maintain similar insurance at the

Issuer'sexpensein its capacity asAdministrator. The benefitof the relevant policy will betransferred to the Issuerunder the

terms of the Mortgage SaleAgreement.

Lending Criteria

Credit applications are sent to the underwriting department in the first instance to determine whether a potential Borrower

meets the general underwriting guidelinesof GMAC-RFC (the "Lending Criteria") pursuant to which the Mortgage Loans

have been originated.

GMAC-RFChas warranted to the Issuerand the Trustee in the Mortgage SaleAgreement (a) that the nature and amount of

each Mortgage Loan, the circumstances of the relevant Borrower and the nature of the relevant Property satisfied the

relevant lending criteria or the permitted exceptionsto the criteria and (b) that, immediately prior to the execution of the

Mortgage Sale Agreement and subject to the completion of any pending registrations, legal and beneficial tiUe of all the

Mortgage Loans in the Initial Mortgage Pool was vested absolutely in GMAC-RFC_

Genera/and Lending Criteria Categories

The Mortgage Loanswere underwritten generally in accordancewith the Lending Criteria.

These Lending Criteria consider, among other things, a borrower's credit history, employment history and status,

repayment ability and debt service-to-income ratio, as well as the value of the property to be mortgaged. The Lending

Criteria are divided into different categories known as "A", "A-", "B" and "B/C".

The Lending Criteria categories "A" and "A-" contain criteria that would generally be acceptableto residential mortgage

lenders lending to borrowers that satisfy the standard requirements of building societies and high street bank._

Approximately 52.74% by value of the Mortgage Loansin the Mortgage Pool (includingall CappedSVR Loans) have been
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extended to Borrowers who broadly satisfied Lending Criteria categories "A" and "A-". To satisfy the Lending Criteria

categories "A" or "A-", a borrower must have a credit history which must not include:

(a) more than one (for category "A") or two (for category "A-") settled County Court ludgmenB or their Scottish or

Northern Irish equivalents ("CCIs") of not more than £300 (for category "A") or up to £2,000 (for category, "A-")
aggregate value;

(b) any Bankruptcy Orders CBOs");

(c) any Individual Voluntary Arrangements ("IVAs") (a less formal procedure open to insolvent individuals, even those
already subject to bankruptcy proceedings); or

(d) any repossessions,

in the six years prior to the application for a mortgage loan. In addition, such borrowers must be up-to-date in respect of all

their current financial obligations.

Lending Criteria categories "B" and "B/C" contain criteria that would generally be acceptable to residential mortgage

lenders lending to borrowers who have an impaired credit history or do not satisfy the standard requirements of building

societies or high street banks (the "non-standard borrowers"). Approximately 47.26% by value of the Mortgage Loans in

the Mortgage Pool have been extended to Borrowers who broadly satisfy Lending Criteria categories "B" and "B/£".

There are further distinctions within the Lending Criteria depending on whether, for example, an investment mortgage is

applied for or whether documentary evidence is available in respect of certain information relating to the borrower's
personal circumstances.

In order to obtain a Mortgage Loan, each prospective Borrower must complete an application which includes information

with respect to the applicant's income, current employment details, bank account information (if applicable), current

mortgage information (if applicable) and certain other personal information. A consumer credit search ismade in all cases

which will give details of any COs, BOs and WAs and which will indicate persons who are listed on the voters' roll as being

the residents of the Property.

Discretion to Lend Outside Lending Criteria

Subject to approval in accordance with internal procedures, CMAC-RFC may havedetermined on a loan-by-loan basisthat,

based upon compensating factors, a prospective Borrower who did not strictly qualify under its LendingCriteria warranted

an underwriting exception. Compensatingfactors may include, but are not limited to, a low LTV, stable employment and

time in residenceat the applicant's current residence.

Mortgage Loan Term

Each Mortgage Loan in the initial Mortgage Pool has an original term of between 5 and 30 years.

Age of Borrower

Borrowers must be at least 18 years of age prior to the completion of the Mortgage Loan. Furthermore, the term of

Mortgage Loansusually must end before the Borrower reaches the age of 75 years old (subJect to approved exceptions).

Maximum Number of Borrowers

No more than four Borrowers may be parties to a Mortgage Loan.

Employ,merit Details
The policies of CMAC-RFC in regard to the verification of the details of a Borrower's income distinguish between two

different categories of Borrower, employed and self-employed.

The income of employed Borrowers can be substantiated by:

(a) a formal reference from the applying Borrower's employer;

(b) a P60 and 3 months' supporting payslips (or either, in respect of Lending Criteria categories "A" and "A-"); or

(c) self-certification by the Borrower (only under certain conditions and for Mortgage Loans up to certain maximum

amounts).

For the purpose of calculating a Borrower's gross income not only is base salary considered but also additional

compensation such as a certain percentage of guaranteed overtime, bonuses and commissions, confirmed pension income,

regular investment and rental income and mortgage subsidies.

The income of self-employed Borrowers can be confirmed either by:
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(a) a signed certificate of income or a minimum of two (or, for Lending Criteria categories "A" and "A-", three) years'

accounts prepared and signed by an accountant with acceptable qualifications. Where the LTV is lessthan 85%, only

one year's accounts are sometimes required and where the Mortgage Loan is lessthan £100,000, accounts prepared
by a book-keeper or a letter from a book-keeper are sometimes acceptable, provided that the Borrower satisfies the

Lending Criteria for Lending Criteria categories "A" and "A-"; or

(b) self-certification by the Borrower (only under certain conditions and for Mortgage Loans up to certain maximum

LTV's and income multiples).

Property Types

GMAC-RFC requires that each Mortgage Loan is securedby a first legal charge (an "EnglishMortgage") over a freehold or

long leaseholdresidential property in England or Wales, a first ranking standard security (a "Scottish Mortgage") over a

heritable or long leaseholdresidential property located in Scotlandor a first legal mortgage (a "Northern IrishMortgage")
over a freehold, fee farm grant or long leaseholdresidential property in Northern Ireland (but see "Right-to-buy scheme"

above in respect of RTBLoansoriginated by the CLOriginators). The expiry of a leaseholdproperty that servesassecurity

for a Mortgage Loan must post-date the maturity of the Mortgage Loan by at least 30 year_

Generally, only properties intended for use exclusively or at least primarily as a principal place of residence will be

acceptable. Properties under 10 years old are generally required to have the benefit of a NHBC guarantee, a Zurich

Municipal warranty or an architect's certificate.

Certain property types will not be considered for the purposesof providing security for a Mortgage Loan. Examples of

properties that would not be deemed acceptableassecurity include: (a) freehold fiats and freehold maisonettes in England

and Wales: (b) properties with agricultural restrictions; (c) properties not wholly owned by the Borrower, where equity is

retained by a builder/developer, housingassociationor other third party; (d) properties of 100% timber construction: (e)

fiats over commercial premises (subject to certain exceptions); and (f) fiats in blocks of more than ten floors (subject to the

valuer's comments on marketability).

Mortgage Loan Amount

GMAC-RFCwill not originate, and will not allow a CLOriginator to originate, a Mortgage Loan that will be £25,000 or lessat

the time of completion. A Mortgage Loan, including Further Advances, will usually not exceed £1,300,000.

Maximum LTV

The LTV is calculatedby dividing the grossprincipal amount (net of any fees) committed at completion of the Mortgage
Loan by the lower of the valuation of the Property as established by the valuer selected from the approved panel of

surveyors (see"- Valuation" below) or, in the caseof a Mortgage Loan made for financing the purchase of a Property, the

disclosed purchase price (except in exceptional cases,i.e. where the purchase price reflects a discount). The current policy

of GMAC-RFC is not to originate, or allow a CL Originator to originate, Mortgage Loans with an LTV higher than 95%

although a higher LTV may be permitted in certain circumstances.

Income Multiples

Unlessan exception is approved, a Mortgage Loan will not exceedeither (a) the income of the primary Borrower multiplied

by 3.75 and added to the income of any secondary Borrower or (b) the Borrowers' joint income multiplied by 3.0. However,

in relation to Borrowers who qualify under the "A" or "A-" LendingCriteria on account of a superior credit history (see "-

General and Lending Criteria Categories"), underwriters have a discretion (provided all other aspects of the application are

satisfactory) to (a) apply multiples of up to 4 times the income of the primary Borrower plus the income of any secondary

Borrower or (b) the Borrowers' joint income multiplied by 3.25.

Aj_ordability Test

CJvlAC-RFCsometimes incorporates into its underwriting procedures an affordability test, which attempts to estimate the

ability of a Borrower to make payments under a Mortgage Loan.The affordability test servesmerely asan underwriting tool

and, as such, is a contributing factor in an underwriter's decision of whether to accept or reject an application for a

Mortgage Loan.

Changes to Lending Criteria

CMAC-RFC may vary the Lending Criteria from time to time. Such revisionsmay include extending mortgage loans to

borrowers who are recently self-employed, independent contractors and temporary employees. Further Advances and

Substitute Mortgage Loans may only be included in the Mortgage Pool if they were originated in accordance with the

LendingCriteria (varied asspecifiedherein) and the conditionscontained in "Administration of the Mortgage Pool- Further

Advances and Substitution" have been satisfied,and may include other types of Mortgage Loans if the RatingAgencieshave
confirmed that the then current ratings of the A Notes would not be adverselyaffected thereby.
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Credit History

In addition to employer and valuer references, GMAC-RFC may, depending upon the particular circumstances, require
Borrowers to furnish other references, e.g. from previous lenders and landlords. GMAC-RFC may also review a Borrower's

bank or building society statements. In addition, GMAC-RFCgenerally requires that an approved credit search covering the
preceding three years be undertaken for all Borrowers.

Where a CCl relating to a Borrower has been revealed by the credit reference search or instalment arrears have been

revealed by lenders' or landlords' references or a Borrower has been subject to a BO or its Scottish equivalent or an IVA,

explanations are generally obtained.

GMAC-RFCgenerally considers the accumulated aggregate value of the CCls lodged against a Borrower in the preceding

three-year period in its consideration of that Borrower's Mortgage Loan application and/or in its setting of the rate to be

charged on the Mortgage Loan. See "- Interest Rate Setting" above. Where satisfaction of a CCI is a requirement of the

Mortgage Loan, a certificate of satisfaction must have been provided.

Borrowers who were extended a Mortgage Loan despite being previously subject to a BO aregenerally required to provide a
certificate of discharge. Borrowers who are subject to an IVA are generally required to provide a confirmation of

satisfactory conduct of the IVA where appropriate.

Repossessionsin the preceding three years of previously mortgaged property will also be considered as relevant to a

Borrower's application for a Mortgage Loan. The Borrower is required to submit information relating to any outstanding
debt and/or ongoing debt recovery in relation to the repossessionfor the review of the GMAC-RFC.Borrowers who have

been subject to such repossessionswill have an additional percentage margin attached to the applicable Mortgage Rate.

Valuation

For the Mortgage Loans, Properties are required to be valued by a qualified surveyor chosen from a panel of GMAC-RFC

approved valuation firms. For all Mortgage Loans up to £250,000, the valuer will be instructed by GMAC-RFC or the

Introducer, but for Mortgage Loans in excessof £250,000, the valuer usuallymust be instructed by GMAC-RFCitself (unless

the Mortgage Loan is originated by a CL Originator).

Drive-by valuations are required for a proportion of remortgages, higher loan amounts and higher LTV ratios. If the original

and audit valuations deviate to a substantial degree, the audit figure can be used where it is lower than the original
valuation figure or a secondvaluer can be instructed.

Retentions

In cases where the property valuer determines that there is a need for additional remedial (or, in respect of new

construction, completion) work to be performed on a Property, GMAC-RFC will retain, in full or in part, the monies to be

extended to the Borrower under the Mortgage Loan until such time as the work deemed to be necessary is successfully

completed. Accordingly, the completion of the work servesasa condition for the releaseof the retained funds under the

Mortgage Loan.

The retention will be released when the required work is completed to a satisfactory standard and has been reinspected.

Often a time for completion of the required work is specified in the offer conditions for the Mortgage Loan. In the event
that a time for completion is not so specified,the work is to be completed in a timely fashion which GMAC-RFC generally

considers to be no longer than 6 months.

As at the Cut-Off Date, approximately £287,405 in retention monies relating to the Mortgage Loans in the Initial Mortgage

Pool were being held by GMAC-RFC awaiting the completion of required works on the Properties.

Borrower Maintenance Covenants

In relation to each of the Mortgage Loans in the Initial Mortgage Pool, the relevant Borrower has covenanted to keep the

Property in good repair and condition, to comply with all covenants and statutory requirements in respect of the Property
and to pay in a timely fashion all taxes and other amounts required to be paid in connection with the Property. Each of the

Borrowers has also agreed to allow GMAC-RFC to carry out an inspection of the condition of the relevant Property at any
reasonabletime.

BuildingsInsurance

It is a condition of each Mortgage Loan that each Property is insured for its full re-instatement value as stated in the

valuation report with an acceptable insurancecompany and at the Borrower's cost (subject to certain exceptions in the case

of leaseholdproperties). GMAC-RFCrequires eachBorrower to produce evidence of current buildingsinsuranceprior to the

completion of each Mortgage Loan. The alternatives available to Borrowers are (a) the Property may be insured under

GMAC-RFC'sBlock BuildingsPolicy, which Is currently with Royal & Sun Alliance PIc.,a company which provides building
insurancewhose address is St. Marks Court, Chartway, Horsham, West Sussex;(b) the Borrower may take out a separate
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insurance policy, subject to the approval of GMAC-RFC (or the relevant CL Originator); or (c) with respect to leasehold

properties, the Property may be insured by the relevant landlord with the approval of GMAC-RFC or the relevant CL

Originator; or (d) the Property may be insured under the block building policy of a CL Originator, in all of these cases,the

interest of GMAC-RFC is noted on the relevant policy from the date of completion of the Mortgage Loan.

If a Borrower insures the Property under a Block Buildings Policy, GMAC-RFC has the option to use any monies received
under a claim to make good the loss or damage in respect of which the monies were received or to use them to reduce or

repay the relevant Mortgage Loan. However, if the Property is insured other than under a Block Buildings Policy, GMAC-RFC

will only receive notice of the lossor damage to the Property and will not have the ability to direct how any money received

under the claim is spent_

Further Advances

Further Advances are governed by the Lending Criteria and, together with the initial advances, must not exceed the

maximum loan amount permitted by the Lending Criteria. Generally, the Borrower must not be in arrears in relation to the

existing Mortgage Loan, and should not have been in arrears for any significant period of time. This policy is, however,

subject to someexceptions, taken on a case-by-case basis.

ExpressCompletion Service

In lanuary 1999, GMAC-RFC began offering its Express Completion Service, which enables a Borrower to remortgage a
Property under an expedited procedure that can allow completion within five days from the offer by GMAC-RFC to extend

the remortgage loan.The processdiffers from traditional conveyancin9 practice in that there isno in-depth investigation of

title. Instead, First American Title Insurance Company (UK) plc ("First American"), a company which provides title

insurance whose address is Walkden House, 3-10 Melton Street. London NWl 2EB, provides a homeloan protection policy

on a Property for the sole benefit of GMAC-RFC Among other things, this policy providesprotection (a) that there isgood

and marketable title; (b) that the Property was built, and (if relevant) modified or extended since, in compliance with all

necessary planning and building regulation approvals; (c) that there is nothing in the Local Authority records to the

detriment of the owner of the Property;and (d) against costsor legal expensesnecessary to defend the title. After an agent

of First American checksownership of the property, First American provides a certificate of insurance to GMAC-RFC.The

agent then arranges execution of the relevant documents, requests the funds from GMAC-RFCand, upon receipt,disburses

such funds under GMAC-RFC'sinstructions and completes the transaction.

There are 397 Mortgage Loans in the Initial Mortgage Pool which have been originated pursuant to the ExpressCompletion

Service,representing an aggregate principal loan balance of approximately 4.00% of the Initial Mortgage Pool balance.The

benefit of this policy is assigned by GMAC-RFC to the Issuer pursuant to the Mortgage Sale Agreement.

Occasionally,no local searchis carriedout by the solicitors involved in the mortgaging of a Property. Where a localsearch is

not concluded,GMAC-RFC(jointly with the CL Originator in respect of CL Mortgages) enters into a local search indemnity
insurance policy with Legal and Insurance ServicesLimited, PO Box 234, Tunbridge Wells, Kent TN3 0LX.

Solicitors

The Borrower will instruct a firm of solicitors to act on its behalf aswell ason behalf of GMAC-RFC on the origination of the

Mortgage Loan. The nominated firm must meet certain minimum requirements. For instance, the solicitors firm acting on

behalf of GMAC-RFC must have a minimum of two registered partners and may not be licensed conveyancers. If the

nominated firm of solicitors doesnot meet the minimum requirements, GMAC-RFChas reserved the right to instruct other

solicitors to act on its behalf at the expense of the Borrower.

Mortgages on Let Properties

As of December 1998, GMAC-RFCbegan offering a new type of mortgage loan exclusively for investment properties (the

"Investment Mortgage Loan"). Under an Investment Mortgage Loan, a Borrower can include a single or a number of

different Properties held for the purposes of investment (each an "Investment Property"). Prohibited from occupying an
Investment Property itself, the Borrower must let an Investment Property within three months of completion on a short-

term basis to residential tenants who have demonstrated themselves to be of acceptablecharacter and able to meet their

obligations to pay rent. No sub-letting by the tenants is permitted.

- The gross rent per month receivedby a Borrower on the Investment Properties must exceed 125% of its monthly Mortgage

Payment. and the Borrower must execute a deed of assignment or assignation of rent in favour of GMAC-RFC.

Investment Mortgage Loans are extended only with the Investment Properties as collateral, GMAC-RFCtakes no additional

security for the purposes of the Investment Mortgage Loans.

The lending criteria for Investment Mortgage Loans also differ from the criteria applied to other Mortgage Loans in the

following respects:
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1. As Investment Mortgage Loans are seen as self-tinancing, there is no requirement for the Borrower to achieve certain

income multiples, or to comply with the employment criteria set out under "-Employment Details" above.

2. For similar reasons, GMAC-RFC may sometimes extend an Investment Mortgage Loan to a Borrower for a term that

will pass that particular Borrower's 75th birthday (see "-Age o/Borrower" above).

3. The maximum LTV for an Investment Mortgage Loan is 85%.

4. As the primary assessment on the Borrower's ability to pay is based on expected rental income, this is assessedas

part of the valuation (see "-Valuation" above).

Only 347 of the Mortgage Loans in the Initial Mortgage Pool (representing an aggregate principal loan balance of

approximately £44,829,138.16) are Investment Mortgage Loans. These Mortgage Loans represent approximately 5.87% of "

the Initial Mortgage Pool.

The general policy of GMAC-RFCin relation to its Mortgage Loans is to restrict the ability of the Borrower to let the relevant

Property, However, in addition to the Investment Mortgage Loans, exceptions have been granted in relation to certain of
the other Mortgage Loans in the Initial Mortgage Pool to allow the Borrowers to let their Properties.
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CHARACTERISTICS OF THE INITIAL MORTGAGE POOL

The Initial Mortgage Pool hasthe aggregate characteristics indicated inTables 1-13. (Columns of percentages may not add
up to 100% due to rounding).

Table 1

Distribution of Mortgage Loans by Original Loan to Value Ratios

No. of % of Current

Mortgage Mortgage Principal % of Total

Original LTV Loans Loans Balance (£) Balance

0.01% - 25.00% 99 1.19 5,575,107 0.73

25.01% - 50.00% 776 9.32 66,653,961 8.72

50.01% - 55.00% 331 3.98 30,181,233 3.95

55.01% - 60.00% 468 5.62 43,818,907 5.73

60.01% - 65.00% 554 6.65 52,479,608 6.87
65.01% - 70.00% 724 8.70 71,645,998 9.38

70.01% - 75.00% 1,697 20.38 165,473,845 21.65
75.01% - 80.00% 784 9.42 73,144,661 9.57

80.01% - 85.00% 1,645 19.76 147,915,059 19.36

85.01% - 90.00% 745 8.95 66,237,188 8.67

90.01% - 95.00% 502 6.03 41,066,990 5.37

Total: 8,325 100.00 764,192,558 100.00

Weighted Average LTV: 72.48%
Minimum LTV: 5.00%

Maximum LTV: 95.00%
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Table 2

Distribution of Mortgage Loans by Current Principal Balance

No. of % of Current

Mortgage Mortgage Principal % of Total

Current Principal Balance (£) Loans Loans Balance (£) Balance

0.00 - 20,000.00 3 0.04 30,792 0.00

20,000.01 - 30,000.00 364 4.37 9,831,247 1.29

30,000.01 - 40,000.00 815 9.79 28,172,939 3.69

40,000.01 - 50,000.00 853 10.25 38,338,317 5.02

50,000.01 - 60,000.00 961 11.54 52,672,619 6.89

60,000.01 - 70,000.00 916 I 1.00 59,183,209 7.74

70,000.01 - 80,000.00 791 9.50 58,954,758 7.71

80,000.01 - 90,000.00 636 7.64 53,687,574 7.03

90,000.01 - I00,000.00 518 6.22 49,054,383 6.42

100,000.01 - 110,000.00 393 4.72 40,913,532 5.35

110,000.01 - 120,000.00 332 3.99 38,060,046 4.98

120,000.01 - 130,000.00 269 3.23 33,407,569 4.37

130,000.01 - 140,000.00 224 2.69 30,188,881 3.95

140,000.01 - 150,000.00 197 2.37 28,465,027 3.72

150,000.01 - 175,000.00 329 3.95 52,714,268 6.90

175,000.01 - 200,000.00 203 2.44 37,970,036 4.97

200,000.01 - 225,000.00 165 1.98 34,645,273 4.53
225,000.01 - 250,000.00 73 0.88 17,263,951 2.26

250,000.01 - 350,000.00 181 2.17 52,283,680 6.84

350,000.01 - 500,000.00 79 0.95 32,017,871 4.19

500,000.01 - 1,000,000.00 19 0.23 10,515,281 1.38

>I ,000,000.00 4 0.05 5,821,306 0.76

Total: 8,325 I00.00 764,192,558 I00.O0

Average Balance: £91,794.90
Minimum: £5,473.51

Maximum: £2,261,793.07

Table 3

Distribution of Mortgage Loans by CCJsby Loan to Value Ratios

No.of %of
Mortgage Mortgage No. 0 % 0 No. 1 % 1 Ira.>1 %, I

Original LTV Ratios Loans Loans CCIs CCIs CCls CCls CCIs CCJs

0.01% - 25.00% 99 1.19 92 1.11 5 0.06 2 0.02

25.01% - 50.00% 776 9.32 719 8.64 24 0.29 33 0.40

50.01% - 55.00% 331 3.98 299 3.59 16 0.19 16 0.19

55.01% - 60.00% 468 5.62 408 4.90 32 0.38 28 0.34

60.01%- 65.00% 554 6.65 498 5.98 28 0.34 28 0.34

65.0 I% - 70.00% 724 8.70 595 7.15 63 0.76 66 0.79

70.01% - 75.00% 1,697 20.38 1,280 15.38 183 2.20 234 2.81
75.01% - 80.00% 784 9.42 595 7.15 89 1.07 100 1.20

80.01% - 85.00% 1,645 19.76 1,275 15.32 168 2.02 202 2.43
85.0 I% - 90.00% 745 8.95 677 8.13 43 0.52 25 0.30

90.01% - 95.00% 502 6.03 478 5.74 15 0.18 9 0.I I

Total: 8,325 I00.00 6,916 83.08 666 8.00 743 8.92

Note: All percentages are presented as a percentage of the total number of Mortgage Loans in the Initial Mortgage Pool.
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Table 4

Distribution of CCIsby Margin over LIBOR

No. of %of

Mortgage Mortgage No. > 1

Margin over LIBOR Loans % Loans No. 0 CCJs % 0 CCJs No. I CCJs % 1 CCJs CCJs % >1 CCJs

1.0001 - 1.5000% 3,606 43.32 3,586 43.08 13 0.16 7 0.08

1.5001% - 2.0000% 192 2.31 185 2.22 5 0.06 2 0.02

2.0001% - 2.5000% 959 11.52 826 9.92 92 1.11 41 0.49

2.5001% - 3.0000% 1,219 14.64 984 11.82 103 1.24 132 1.59

3.0001% - 3.5000% 1,064 12.78 698 8.38 175 2.10 191 2.29

3.500 I% - 4.0000% 667 8.01 358 4.30 138 1.66 171 2.05

4.0001% - 4.5000% 350 4.20 166 1.99 79 0.95 105 1.26

4.5001% - 5.0000% 150 1.80 65 0.78 34 0.41 51 0.61
5.0001% - 5.5000o/o 89 1.07 36 0.43 17 0.20 36 0,43

5.5001% - 6.0000% 19 0.23 8 0.10 6 0.07 5 0.06

Greater than 6.0000% 10 0.12 4 0.05 4 0.05 2 0,02

Total 8,325 100.00 6,916 83.08 666 8.00 743 8,92

Weighted Average Margin over LIBOR:2.30%

Note: All percentages are presented asa percentage of the total number of Mortgage Loans in the Initial Mortgage Pool.

Table 5

Distribution of Mortgage Loans by Loan Purpose

No. of % of Current

Mortgage Mortgage Principal % of Total
Loan Purpose Loans Loans Balance (£) Balance

Purchase 4,372 52.52 395,980,811 51.82

Remortgage 3,953 47.48 368,211,747 48.18

Total: 8,325 100.00 764,192,558 I00.00

Table 6

Distribution of Mortgage Loans by Tenure by Original LTV

No. of % of

Mortgage Mortgage No. of % of No. of % of No. of % of

Original LTV Loans Loons Freehold Freehold Leasehold Leasehold Feuhold Feuhold

0.01% - 25.00% 99 1,19 90 1.08 8 0.10 1 0.01

25.01% - 50.00% 776 9.32 670 8.05 93 1.12 13 0.16

50.01%- 55.00% 331 3.98 285 3.42 43 0.52 3 0.04

55.01% - 60.00% 468 5.62 422 5.07 41 0.49 5 0.06
60.01% - 65.00% 554 6.65 484 5.81 63 0.76 7 0.08

65.01% - 70.00% 724 8.70 619 7.44 86 1.03 19 0.23

70.01% - 75.00% 1,697 20.38 1,458 17.51 205 2.46 34 0.41
75.01% - 80.00% 784 9.42 654 7.86 111 1.33 19 0.23

80.01% - 85.00% 1,645 19.76 1,344 16.14 249 2.99 52 0.62
85.01% - 90.00% 745 8.95 564 6.77 142 1.71 39 0.47

90.01% - 95.00% 502 6.03 390 4.68 81 0.97 31 0.37

Total: 8,325 I00.00 6,980 83.84 1,122 13.48 223 2.68

Note: All percentages are presented as a percentage of the total number of Mortgage Loans in the Initial Mortgage Pool.
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Table 7

Distribution of Mortgage Loans by Property Type

No. of % of Current

Mortgage Mortgage Principal % of Total

Property Type Loans Loans Balance (£) Balance

Bungalow Detached 256 3.08 24,911,263 3.26

Bungalow Semi-Detached 102 1.23 6,914,797 0.90

Bungalow Terraced 12 0.14 637,036 0.08
Flat 772 9.27 83,973,072 10.99

House Detached 1,659 19.93 223,430,314 29.24

House Semi-Detached 2,573 30.91 198,304,812 25.95

House End-Terrace 792 9.51 58,726,762 7.68

House Mid-Terrace 2,041 24.52 153,921,342 20.14

Maisonette 118 1.42 13,373,159 1.75

Total: 8,325 100.00 764,192,558 100.00

Table 8

Distribution of Mortgage Loans by Region

No. of % of Current

Mortgage Mortgage Principal % of Total

Region Loans Loans Balance (£) Balance

East Anglia 309 3.71 22,792,103 2.98
East Midlands 524 6.29 33,628,476 4.40

South East 2,110 25.35 218,717,065 28.62

Outer Metropolitan 884 10.62 109,062,742 14.27
Greater London 882 10.59 130,356,979 17.06
North 221 2.65 14,092,785 1.84

North West 534 6.41 36,448,352 4.77

Northern Ireland 197 2.37 11,543,973 1.51

Scotland 223 2.68 14,595,179 1.91

South West 918 11.03 73,590,295 9.63

Wales 314 3.77 18,682,553 2.44

West Midlands 787 9.45 54,635,060 7.15

Yorkshire/Humberside 422 5.07 26,046,995 3.41

Total: 8,325 100.00 764,192,558 100.00
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Table 9

Distribution of Mortgage Loans by Time to Maturity

No. of % of Current

Mortgage Mortgage Principal % of Total

Months to Maturity Loans Loans Balance (£) Balance

50 - 72 31 0.37 3,189,768 0.42

73 - 96 62 0.74 4,843,955 0.63

97 - 120 266 3.20 23,054,006 3.02

121 - 144 195 2.34 15,678,499 2.05

145 - 168 244 2.93 20,753,783 2.72

169- 192 720 8.65 62,384,861 8.16

193 - 216 344 4.13 31,070,438 4.07

217 - 240 1,251 15.03 119,015,078 15.57

241 - 264 382 4.59 37,690,944 4.93

265- 288 402 4.83 37,507,028 4.91

289 - 312 4,349 52.24 401,888,275 52.59
313 - 336 6 0.07 486,665 0.06

337 - 360 73 0.88 6,629,259 0.87

Total: 8,325 100.00 764,192,558 100.00

Weighted Average (months): 258
Minimum (months): 55

Maximum (months): 360

Table 10

Distribution of Mortgage Loans by Repayment Method

No. of % of Current

Mortgage Mortgage Principal % of Total

Repayment Method Loans Loan Balance (£) Balance

Repayment 4,716 56.65 367,262,283 48.06

Interest only 2,902 34.86 326,689,424 42.75
Part and Part 707 8.49 70,240,850 9.19

Total: 8,325 100.00 764,192,558 100.00

Table 11

Distribution of Mortgage Loans Currently in Arrears

No. of % of Current

Mortgage Mortgage Principal % of Total

Days Past Due Loans Loans Balance (£) Balance

Current 8,165 98.08 747,362,329 97.80

30 - 59 days 88 1.06 9,820,232 1.29

60 - 89 days 48 0.58 3,857,615 0.50

90 + days 24 0.29 3,152,381 0.41

Total: 8,325 100.00 764,192,558 100.00
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Table 12

Distribution of Mortgage Loans by Status/Self-Certified

No. of % of Current

Mortgage Mortgage Principal % of Total

Status/Self-Cert_ed Loans Loans Balance (£) Balance

Self-Certified 2,873 34.51 268,647,073 35.15

Status 5,452 65.49 495,545,484 64.85

Total: 8,325 100.00 764,192,558 100.00

Table 13

Distribution of Mortgage Loans by Rate Type

No. of % of Current

Mortgage Mortgage Principal % of Total

Rate Type Loans Loans Balance (£) Balance

Variable Rate (LIBOR and Capped SVR) 509 6.11 46,176,854 6.04

Total Variable Rate Loans 509 6.11 46,176,854 6.04

Discounted until QI 2002 767 9.21 51,745,075 6.77

Discounted until Q2 2002 1,802 21.65 152,552,308 19.96

Discounted until Q3 2002 14 0.17 1,543,560 0.20

Discounted until Q4 2002 1,120 13.45 93,989,618 12.30

Discounted until QI 2003 184 2.21 15,597,324 2.04

Discounted until Q4 2003 13 0.16 1,784,652 0.23

Total Discounted Loans 3,900 46.85 317,212,536 41.51

Fixed until Q4 2001 52 0.62 3,118,552 0.41

Fixed until QI 2002 I05 1.26 7,583,988 0.99

Fixed until Q2 2002 886 10.64 72,706,559 9.51

Fixed until Q3 2002 9 0.11 482,105 0.06

Fixed until Q4 2002 161 1.93 14,093,772 1.84

Fixed until QI 2003 139 1.67 12,673,651 1.66

Fixed until Q2 2003 1,326 15.93 147,594,976 19.31

Fixed until Q4 2003 1,238 14.87 142,549,567 18.65

Total Fixed Loans 3,916 47.04 400,803,168 52.45

Grand Total: 8,325 100.00 764,192,558 100.00

Weighted Average Margin - LIBORand Capped SVR Loans 2.71%

Weighted Average Margin - Discount loans 2.64%

Weighted Average Discount- Discounted loans 1.10%

Weighted Average Fixed Rate 5.83%

Weighted Average Margin - Fully indexed 2.30%
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TITLE TO THE MORTGAGE POOL

The Mortgage Loans and the Mortgages will be sold by GMAC-RFCto the Issuer.The sale of the Englishand Northern Irish

Mortgage Loanswill take effect in equity only, and the sale of the Scottish Mortgage Loanswill take effect by meansof a

trust (save as mentioned below). The Issuer will grant a first fixed equitable charge (or, in the case of Scottish Mortgage
Loans, a first fixed charge over its beneficial interest therein) in favour of the Trustee over its interest in the Mortgage Loans
and the Mortgages.

The Administrator is required under the terms of the Administration Agreement to ensurethe safe custody of title deeds.

The Administrator will have custody of title deeds in respect of the Mortgage Loans and the Mortgages as agent of the
Issuer.

GMAC-RFC has legal and beneficial title to all the Mortgages in the Initial Mortgage Pool.

Save in respectof the Mortgages originated by the CL Originators (legaland beneficial title to which was transferred or, in

the caseof Scottish Mortgages, assignedto GMAC-RFC immediately upon origination), legaltitle to the Mortgages securing

the Mortgage Loans originated by GMAC-RFC has, since origination, remained, and will remain, with GMAC-RFC The

holding by GMAC-RFC of legaltitle to Mortgages only recently transferred to or originated by GMAC-RFCwill be subject to

completion of registration or recording (as applicable) at H.M. Land Registry, the Land Registerof Scotland or the Register

of Sasines (the Land Register of Scotland and the Register of Sasinesare collectively referred to as the "Registers of
Scotland") or the Land Registry of Northern Ireland and the Registryof Deedsof Northern Ireland (the "Northern Ireland

Registries") as appropriate.

Neither the Issuer nor the Trustee will require legal title to be transferred, conveyed or assignedto the Issueror apply to

H.M. Land Registry, the Central Land Charges Registry, the Registers of Scotland or the Northern Ireland Registriesto

register or record their interest in such Mortgages except in the limited circumstances referred to below.

Save asmentioned below, notice of the assignment to the Issuer and the equitable charge in favour of the Trustee will not

be giventothe Borrowers.

UndertheMortgageSaleAgreement and theDeed ofCharge,theIssuer(withtheconsentoftheTrustee)and theTrustee

willeach be entitledto requirelegaltitleto be transferred,conveyedor assignedto the Issuerand to effectsuch

registrations,recordingsand givesuchnoticesasitconsidersnecessarytoprotectand perfecttheinterestsrespectivelyof

theIssuer(aspurchaser)and theTrustee(aschargee)intheMortgageLoansand theMortgages,interalia,where (a)itis

obligedtodo so by law,by courtorderorby a mandatoryrequirementofany regulatoryauthority,(b)an Enforcement

Notice(asdefinedintheDeed ofCharge)hasbeen given,(c)theTrusteeactingon theinstructionsofAmbac (ifAmbac is

thentheNote ControllingParty)considersthattheSecurity(asdefinedinthe Deed ofCharge)orany partthereofisin

jeopardy(includingthe possibleinsolvencyofGMAC-RFC) or (d)any actionistakenforthe winding-up,dissolution,

administration or reorganisation of GMAC-RFC These rights are supported by irrevocable powers of attorney given, inter

olios, by the Issuer and GMAC-RFC

As a consequence of neither the Issuer nor the Trustee obtaining legal title to the Mortgages and not registering or

recording their respective interest in H.M. Land Registry,the Central Land ChargesRegistry,the Registersof Scotlandor the

Northern Ireland Registries (where applicable) a bona fide purchaser from GMAC-RFC for value of any of such Mortgages

without notice of any of the interestsof the Issueror the Trustee (and certain similar third parties) might obtain a good title

free of any such interest. Further, the rights of the Issuer and the Trustee may be or become subject to equities (for
example, rights of set-off as between the relevant Borrowers or insurancecompaniesand GMAC-RFC). However, the riskof

third party claims obtaining priority to the interests of the Issuer or the Trustee would be likely to be limited to

circumstances arising from a breach by GMAC-RFCof its contractual obligations or fraud, negligence or mistake on the part

of GMAC-RFC or the Issuer or their respective personnel or agents.

Furthermore, for so long as neither the Issuernor the Trustee haveobtained legal title, they must join GMAC-RFC asa party

to any legal proceedings which they may wish to take against any Borrower or in relation to the enforcement of any

Mortgage.
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SALE OF THE MORTGAGE POOL

On the Issue Date, the Issuer will purchase the Completion Mortgage Pool. Each Mortgage Loan in the Completion

Mortgage Pool will be a Mortgage Loan in respect of which the relevant Borrower has made at least one scheduled payment

of interest and/or principal (each a "Monthly Payment") and such Monthly Payment has been verified by the second

Business Day prior to the Issue Date. On the Eligible Date, the Issuer will purchase the Pre-Funded Mortgage Loans from

GMAC-RFCto the extent that such Pre-Funded Mortgage Loans comply with the terms of the Mortgage SaleAgreement on

the Eligible Date (including for the avoidance of doubt, the warranties set out in "- Warranties and Repurchase" below). In

addition, further Mortgage Loans may from time to time be included in the Mortgage Pool. These further Mortgage Loans,

which will be Further Advances or Substitute Mortgage Loans will be originated under the same underwriting standards as

the Completion Mortgage Pool or may include other types of Mortgage Loans if the Rating Agencies have confirmed that

the Underlying Rating of the A Notes would not be adversely affected thereby.

Consideration

The consideration payable by the Issuer to GMAC-RFC for the Completion Mortgage Pool is an amount equal to the

aggregate Balances (as defined below) of the Mortgage Loans comprised in the Completion Mortgage Pool as at the Cut-Off

Date (31 August 2001) plus a premium. Interest accruing and all other sums received by GMAC-RFCon the Mortgage Loans

up to but not including the Cut-Off Date will be for the account of GMAC-RFC and interest accruing and all other sums

received by GMAC-RFC on or after the Cut-Off Date will be for the account of the Issuer. On the Eligible Date, the Issuer

shall purchase the Pre-Funded Mortgage Loans from GMAC-RFC for an amount equal to the aggregate Balance of the Pre-

Funded Mortgage Loans (the "Pre-Funded Mortgage Loans Purchase Price") as at the last day of the month immediately

preceding the Eligible Date (the "Pre-Funded Completion Date"). Interest accruing on the Pre-Funded Mortgage Loans up

to but not including the Pre-Funded Completion Date will be for the account of GMAC-RFC and interest accruing on the

Pre-Funded Mortgage Loans on or after the Pre-Funded Completion Date will be for the account of the Issuer.

The Issuer will also pay Ordinary Deferred Consideration and Prepayment Deferred Consideration as described in the

"Summary - De/erred Consideration".

Pre-Funded Mortgage Loans

The Pre-Funded Mortgage Loans purchased by the Issuer willbe required to comply with the same lending criteria as apply

to the Mortgage Loans comprising the Completion Mortgage Pool (including verification of receipt of the first Monthly

Payment). The purchase of the Pre-Funded Mortgage Pool will be subject to the satisfaction of the following conditions:

(a) on the Issue Date, the Pre-Funded Mortgage Loans Amount must be less than or equal to 17% of the aggregate

principal balance of the Notes;

(b) each Pre-Funded Mortgage Loan complies with the representations and warranties specified in the Mortgage Sale
Agreement;

(c) the Rating Agencies confirm that the Underlying Rating of the A Notes then outstanding will not be withdrawn or

downgraded as a result of the purchaseof the Pre-Funded Mortgage Pool; and

(d) Ambac confirms that in its reasonable opinion the characteristics of the Pre-Funded Mortgages are not materially

different from those of the Mortgages purchased by the Issuer on the Issue Date.

The Pre-FundedMortgage Loans Amount together with the following amounts will be deposited in the Issuer Transaction

Account and credited to the Pre-Funded Mortgage Loans Ledger:

(a) part of the proceeds of the issue of the C Notes, in an amount equal to the Pre-Funded Mortgage Loans Interest
Shortfall which will be credited on the IssueDate;

(b) interest earned on the sum of the Pre-FundedMortgage Loans Amount and the Pre-Funded Mortgage Loans Interest

Shortfall at the rate of interest payable pursuant to the Guaranteed Investment Contract for the period from the Issue

Date up to (but excluding) the second businessday prior to the EligibleDate (the "Eligible Advance Date"), which will

be credited on the Eligible Advance Date; and

(c) to the extent that after the Eligible Date there are funds standing to the credit of the Pre-Funded Mortgage Loans

Ledger, interest earned on such amount at the rate of interest payable pursuant to the Guaranteed Investment

Contract for the period from the Eligible Date up to (but excluding) the Payment Date falling in December 2001.

The Issuer,or the Administrator on its behalf, may invest the amount standing to the credit of the Pre-Funded Mortgage •

Loans Ledger in Authorised Investments and may, on the Eligible Date, utilise the Pre-Funded Mortgage Loans Amount

towards payment of the Pre-Funded Mortgage Loans PurchasePrice. To the extent that there are funds standing to the
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credit of the Pre-Funded Mortgage Loans Ledger after the payment of the Pre-Funded Mortgage Loans Purchase Price.

these funds shall be applied on the Payment Date failing in December 2001 as follows:

(a) an amount equal to the Principal Rebate will be remitted to the holders of the A Notes as part of the mandatory
repayment of the A Notes on such date in accordance with Condition 5(b);

(b) an amount equal to the interest on the Pre-Funded Mortgage Loans Amount (calculated at the weighted average of

the Rate of Interest (as defined in Condition 4(c)) for the A Notes for the period from the Issue Date to the Eligible

Date) shall be distributed in accordance with the Pre-Enforcement Priority of Payments; and

(c) any remaining amounts standing to the credit of the Pre-Funded Mortgage Loans Ledger shall be remitted to the C

Noteholders as part of the mandatory repayment of the C Notes on such date in accordance with Condition S(c).

Warranties and Repurchase

The Mortgage Sale Agreement contains warranties given by GMAC-RFCin relation to the Completion Mortgage Pool and

the Pre-Funded Mortgage Pool. No searches, enquiries or independent investigations have been or will be made by the
Issuer or the Trustee, each of whom is relying upon the warranties in the Mortgage SaleAgreement and the results of an

audit of the Initial Mortgage Pool.

If there is an unremedied or unremediable breach of any of these warranties which could have a material adverse effect on

the Mortgage Loan and related Mortgage then GMAC-RFCis required to repurchase the relevant Mortgage Loan and its

related Mortgage for a consideration in cashequal to the Balance of the relevant Mortgage Loan and all other amounts due

and unpaid under such Mortgage Loan plus accrued and unpaid (but not capitalised) interest lessinterest not then accrued
but paid in advance to the Issuer (which the Issuer shall be entitled to retain) (the "Repurchase Price"). Performance of the

obligation to repurchase a Mortgage Loan and its related Mortgage will be in satisfaction of all GMAC-RFC's liabilities in

respect of the warranties relating to that Mortgage Loan and related Mortgage.

"Balance" means, in relation to any Mortgage Loan and on any date, the original principal amount advanced to the

Borrower plus any other disbursement, legal expenses, fee, charge or premium capitalised and added to the amounts

secured by the relevant Mortgage in accordance with the conditions of the Mortgage Loan on or prior to such date

(including, for the avoidance of doubt, capitalised interest) plus, in relation to a Mortgage Loan and the Mortgage relating

thereto, any advance of further monies to the Borrower thereof on the security of the relevant Mortgage after the date of

completion of such Mortgage Loan (including advances of any retention) lessany repayments of such amounts.

The warranties referred to will include, inter alia, statements to the following effect=

(a) each Mortgage Loan and its related Mortgage constitutes a valid and binding obligation of the Borrower enforceable

in accordance with its terms (excluding terms deemed to be ancillary terms, which may well include the ability to
choose a substitute for LIBOR (or, in relation to the Capped SVR Loans, the Bank of England base rate) where LIBOR

(or in relation to the Capped SVR Loans, the Bank of England base rate) cannot be determined under the Mortgage

Loan Agreement and other terms the application of which are in the lender's discretion, or the ability to require an

additional payment upon redemption calculated with reference to the Mortgage Early Redemption Charges, or the

ability to require an additional payment upon origination of a Mortgage Loan with an LTV greater than 90% (a

"Higher LTV Fee") and subject to considerations relating to the Consumer Credit Act) and each related Mortgage

secures the repayment of all advances, interest, costs and expensespayable by the relevant Borrower to GMAC-RFC
in priority to any other charges registered against the relevant Property;

(b) subject to completion of any registration or recording which may be pending at H.M. Land Registry, the Registers of

Scotland or the Northern Ireland Registriesand any statutory charge arising under the Housing Act 1985 in respect

of which GMAC-RFC has obtained appropriate insurance cover, each Mortgage constitutes a first ranking legal

mortgage or first ranking standard security over the relevant Property;

(c) no lien or right of set-off or counterclaim has been created or has arisen between GMAC-RFC and any Borrower
which would entitle such Borrower to reduce the amount of any payment otherwise due under the relevant

Mortgage Loan save in relation to the Unfair Terms in Consumer Contracts Regulations 1994 and 1999 and save in
relation to Section 75 of the Consumer Credit Act;

(d) save for where the Mortgage Loan is covered by a valid title insurance policy, prior to making a Mortgage Loan to a

Borrower, GMAC-RFCor a CL Originator instructed, or required to be instructed on its behalf, solicitors to carry out

in relation to the relevant Property all investigations, searches and other actions that would have been undertaken

when advancing money in an amount equal to such advance to an individual to be secured on a property of the kind

generally permitted under the Lending Criteria and a report on title was received by or on behalf of GMAC-RFC or a

CL Originator from such solicitors which, either initially or after further investigation, revealed no material matter

which would cause GMAC-RFCor the relevant CL Originator to decline the Mortgage Loan having regard to the

Lending Criteria;
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(e) prior to making a Mortgage Loan, the relevant Property was valued by an independent valuer from the panel of
valuers from time to time appointed by GMAC-RFC;

(f) prior to making a Mortgage Loan, the nature and amount of such Mortgage Loan and the circumstances of the

relevant Borrower and the nature of the relevant Property satisfied the Lending Criteria in all material respects;

(g) each Mortgage Loan and its related Mortgage has been made on the terms of GMAC-RFC'smortgage documentation

(so far as applicable) or the documentation of the CLOriginators, which has not been varied in any material respect;

(h) GMAC-RFCor a CL Originator took all reasonable steps to ensure that each Property was at the date of completion of

the relevant Mortgage Loan: (i) insured under a buildings policy arranged by the Borrower with the approval of the

relevant CLOriginator; (ii) insured under a Block Buildings Policy or (iii) with respect to leasehold properties, insured

by the relevant landlord with the approval of GMAC-RFC or the relevant CL Originator, in all cases against risks

usually covered by a comprehensive buildings insurance policy and with the interest of GMAC-RFC noted thereon;

(i) no Mortgage Loan was acquired by GMAC-I_FCsubject to any discount and no Mortgage Loan has been written

down by GMAC-RFC in its accounts;

(j) no Mortgage Loan has a final maturity beyond the date falling two years prior to the final maturity of the Notes;

(k) the interest payable under all the Mortgage Loans is determined by reference to a margin over LIBOR(or, in relation

to the CappedSVR Loans,by reference to a cap at 2% above the Bankof Englandbaserate) subject, in eachcase,only

to certain Mortgage Loans having fixed interest rates until one of sixteen dates between 1 November 2001 and
1 October 2003;

(I) the Borrower under every Mortgage Loan will have made at least one payment;

(m) in the caseof a Mortgage Loan secured on a leaseholdproperty, the related leasehold interest expiresnot lessthan
30 years after the maturity of the relevant Mortgage Loan; and

(n) to the bestof GMAC-RFC'sknowledge and belief, having made all reasonableenquiries,the insurancepolicy covering

against loss of priority under the right to buy loans has been complied with.
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ADMINISTRATION OF THE MORTGAGE POOL

Mortgage Administration

The Administrator

The Administrator will be appointed under the terms of the Administration Agreement dated on or about the IssueDate

between, inter alia, the Issuerand the Trustee to administer the Mortgage Loansand the Related Security (as defined in the

"Terms and Conditions of the Notes - Condition 2") and to manage all cash transactions and maintain cashmanagement

ledgerson behalf of, and as agent for, the Issuer and the Trustee.

Pursuant to the terms of the Administration Agreement. the Administrator is obliged to report on a regular basisto the

Trustee and the Issuer on the statusand the performance of the Mortgage Pool,the administration of the Mortgage Loans

and other matters relating to its administrative functions asdescribed herein.

The appointment of GMAC-RFCas Administrator may be terminated by the Issuer (with the consent of the Trustee, acting

on the instructions of Ambac (if Ambac is then the Note Controlling Party) and Ambac (if Ambac is then the Note

Controlling Party)) or by the Trustee (acting on the instructions of Ambac, if then the Note Controlling Party) on the

occurrence of certain events of default, including non-performance of its obligations under the Administration Agreement

or if insolvency or similar events occur in relation to GMAC-RFC

In the event that the Administrator shall ceaseto be 100% owned by GMAC-RFC, the Trustee shall be required to procure

that the Administrator appoints a back-up administrator pursuant to the terms of the Administration Agreement and

subject to the approval of the Rating Agencies, the Trustee, acting on the instructions of Ambac (if Ambac is the Note

Controlling Party) and Ambac (if Ambac is then the Note Controlling Party).

The Administrator may administer mortgage loans other than the Mortgage Loans.

Collection of Payments

The Administrator is responsible for collecting payments made by Borrowers in respect of the Mortgage Loanswhich will

be made by the relevant Borrower into one of the GMAC-RFCAccounts. The amounts standing to the credit of the GMAC-

RFCAccounts will be transferred on a daily basis into the IssuerTransaction Account to the extent they represent receipts

in respect of Mortgage Loanswithin the Mortgage Pool. Approximately 96.72% of the payments from the Borrowers are

made by direct debit and the remaining 3.28% are made by cheques, paying-in books and standing order_ Although

Borrowers have the option of choosing from the various methods of payments, GMAC-RFCrecommends that the Borrower

make payments by direct debiL Borrowerswho choose to make payments by direct debit completea direct debit form and

the instructions are sent to the relevant Borrower's banl_ Three days prior to the relevant Mortgage Payment Date, the

Administrator sendsa file to the BankersAutomated ClearingSystem ("BACS") of all direct debit payments. Currently, one

of the GMAC-RFC Accounts is credited on the first, the fifteenth and the last day of each month for Mortgage Loans.
Payments by methods other than direct debit are received throughout the month. The Administrator will receive on-line
and written confirmation from BACSon the direct debits. This information is reconciled with records on GMAC-RFC'smain

computer system indicating the amount to be collected. The Administrator will receive information on the rejection of
direct debits with a descriptionof the rejection. To the extent possiblethe Administrator will resubmit the direct debits two

weeks after the first submissionof the direct debit and a fixed fee will be debited to the Borrower's Mortgage Loan. All
amounts received from Borrowers in the GMAC-RFCAccounts and credited to the CollectionAccount will be transferred

daily from the Collection Account to the Issuer Transaction Account.

All amounts credited to the GMAC-RFC Accounts, the Collection Account and the ExpensesAccount are held on trust,

expressor implied, by the Administrator for relevant beneficiaries includingthe Issuer.The trusts in favour of the Issuerare

in respect of all amounts credited to the GMAC-RFC Accounts and the Collection Account which represent receipts in

respect of the Mortgage Loans within the Mortgage Pool.

• The GMAC-RFCAccounts, the Collection Account and the ExpensesAccount are held with BarclaysBank PLC.

The GMAC-RFC Accounts, the Collection Account and the Issuer Transaction Account will be operated by the

Administrator in accordance with the Bank Agreement, and the GIC Account will be operated by the Administrator in

accordance with the Guaranteed Investment Contract, until the Account Bank receivesnotice that an Enforcement Notice
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has been served. The Account Bank will operate the GMAC-RFC Accounts, the Issuer Transaction Account and the GIC
Account in accordance with the instructions of the Administrator.

Arrears and Default Procedures

The Administrator will endeavour to collect payments due under the Mortgage Loans in accordance with procedures set

out in an arrears procedures manual, but having regard to the circumstances of the relevant Borrower in each case.When a

direct debit has been rejected after the second resubmission or a payment has not been received during the month for

other methods of payments, the Administrator will follow the procedures set out in the arrears procedures manual to

collect the payment due under the Mortgage Loan. The procedures include telephone calls to the Borrower to assessthe

circumstances of the Borrower in arrears in order to find a solution to any financial difficulties, letters requesting payment

and visits by a field counsellor to the premises of the Borrower. When the Borrower has missed the second payment, the

procedures will usually include taking legal action for possession of the relevant Property and the subsequent sale of that

Property. The time involved (assuming the institution of legal proceedings) from the point when a second payment is

missed by the Borrower to the Administrator taking possession of the Property may be approximately ten to twelve

months; however, there can be significant variations in the time taken to sell repossessedProperties. A court has discretion
(the scope of which may be narrower in ScoUand) as to whether, on application by a lender, it will order the borrower to

vacate the property pursuant to a possession order after a default. A lender will usually apply for such an order so that it can

sell the property with vacant possession. Broadly, the net proceeds of sale of the Property after payment of the costs and

expenses of the sale would be applied against the sums owing from the Borrower to the extent neces_ry to discharge the

Mortgage Loan. The Administrator will attempt to recover any shortfall from the Borrower to the extent that in its

reasonable judgment it is cost-effective to do so. The Administrator will be forced to take such action in a minority of cases

and, in such cases, the Administration Agreement provides for expenses to be paid to the Administrator in the event of
recover),.

AS the law of Scotland stands at present, once a default by a Borrower hasbeen constituted by one of the methods detailed

in the preceding paragraph the courts are bound (except in very limited circumstances) to grant the enforcement remedies

sought by the lender. This position will be altered however once the Mortgage Rights (Scotland) Act, which was passed by

the Scottish Parliament and obtained Royal Assent on 25 July 2001, is brought into force. The principal effect of this

legislation will be to confer on the court a discretion, on the application of the Borrower (or the Borrower's spouse or
partner) within certain time limits, to suspend the exercise of the lender's enforcement remedies for such period and to

such extent as the court considers reasonable in the circumstances, having regard amongst other factors to the nature of

the default, the applicant's ability to remedy it and the availability of alternative accommodation. The Mortgage Rights

(Scotland) Act will come into force on such day as the Scottish Ministers may promulgate by Statutory Instrument, the

timetable for which has yet to be specified.

Delegation by the Administrator

The Administrator ispermitted in specified circumstances,or with the prior written consent of the Issuer,Ambac (if Ambac

is the then Note Controlling Party) and the Trustee (acting on the instructions of Ambac, if Ambac is the then Note

Controlling Party), to sub-contract or delegate its obligations under the Administration Agreement subject to the proposed

arrangement not adversely affecting the Underlying Rating of the A Notes assigned by the Rating Agencies.

Administration Fees

The Administration Agreement makes provision for payments to be made to the Administrator. On eachPayment Date, the
Issuerwill pay to the Administrator an administration fee (the "Administration Fee") (plusValue Added Tax, if any), such

fee being an amount equal to one quarter of 0.15% per annum of the average total principal Balanceof the Mortgage Loans

outstanding on the first day of each of the three months immediately prior to the relevant Determination Date.

If the appointment of the Administrator isterminated and a substitute administrator which is not an affiliate of GMAC-RFC

is appointed, the figure of 0.15% per annum referred to in the paragraph above will be replaced with a figure agreed with
such substitute administrator in accordance with the procedures set out in the Administration Agreement, subject always

to the consent of the Trustee acting at the direction of Ambac (if Ambac is the then Note Controlling Party).

The Administrator will be entitled to receive from the Issuerfor its own account any commissionsfrom insurers out of

premiums paid by Borrowers to the Issuer as a result of the Administrator having placed building insurance in relation to

the Mortgage Loans with such insurers.
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The Administration Fee,certain costsand expensesof the Administrator or any substitute administrator and the aforesaid

commissionsare to be paid as provided in the Pre-Enforcement Priority of Payments.This order of priority has beenagreed
with a view to procuring the continuing performance by the Administrator of its duties in relation to the Issuer, the

Mortgage Loans and the Notes.

Redemption

A Borrower may repay all or any part of the relevant Mortgage Loan at any time before the end of the mortgage term (a

"Mortgage Early Redemption Amount"), subject to the Borrower paying any applicable early redemption chargecalculated

on the basis provided under the Mortgage Loan (the "Mortgage Early Redemption Charge"). Interest is calculated on the

reduced balance starting with the next following interest period.

The Mortgage Early Redemption Charges for a majority of the Mortgage Loans are calculated as a percentage of the

Mortgage Early Redemption Amount. For the remainder of the Mortgage Loans, the Borrower pays a Mortgage Early

Redemption Charge calculated as between two and six months gross interest on the Mortgage Early RedemptionAmount
depending on whether the Mortgage Loan is redeemed in the first, second or third year of its term.

Early repayment will generally occur in two circumstances: (a) a Borrower may voluntarily prepay all or part of the

Mortgage Loan or (b) a Borrower may default (or another event of acceleration may occur) and Enforcement Procedures,

including the sale of the Property, may take place.

If a Borrower defaults and Enforcement Procedures are initiated, the proceeds arising from such Enforcement Procedures,

including the sale proceedsof the relevant Property may be insufficient to repay the entirety of the amounts owed by the

Borrower under the Mortgage Loan.

Under the Administration Agreement, the Administrator will be responsiblefor handling the procedures connected with

the redemption of Mortgage Loansand is authorised by the Trustee and the Issuer to releasethe relevant Mortgage Loan

documents to the person or personsentitled thereto upon redemption. The Administrator may charge a fixed fee for the

procedures in connection with the redemption.

Further Advances and Substitution

The Issuermay make FurtherAdvances to Borrowers after eachMortgage Loan has completed or thereafter subject to the

following:

(a) the relevant Borrower should not be in material breach of any of the conditions of the relevant Borrower's existing

mortgage and during the three-month period prior to the making of any Further Advance, the relevant Borrower is
not in arrears of any payment;

(b) in making the Further Advance, the Lending Criteria are met (subject to permitted exceptions to such criteria as

described in "The Mortgage Poo/- Lending Criteria - Discretion to Lend Outside Lending Criteria");

(c) the provisionsof the ConsumerCredit Act andthe Regulationspromulgated thereunder have been complied with to

the extent that they apply to any such Further Advance;

(d) prior to making the Further Advance no secondmortgage, charge or standard security has been created over the

relevant Property unlesssuch second mortgage or charge has been expressly postponed by deed to the Mortgage

securingsuchFurther Advanceor unlessthe loansecured by suchsecondcharge isto be, andis, redeemed out of the

proceeds of the Further Advance simultaneously with the making of the Further Advance;

(e) no Enforcement Notice has been given by the Trustee which remains in effect;

(f) the amount of the Further Advance (together with all other Further Advancesmade with respect to other Mortgage

Loans and the aggregate balancesof Substitute Mortgage Loans acquired by the Issuer on that day) when added to

the amount of any Further Advances previously made and the aggregate balances of Substitute Mortgage Loans

previouslypurchased does not exceed 10% of the aggregate Balancesof the Mortgage Loanson the IssueDate, save

the figure of 10% referred to above may be increasedfrom time to time upon the RatingAgenciesagreeing that such

increase will not adversely affect the Underlying Rating by the Rating Agencies of the A Notes;
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(g) GMAC-RFC is not in breach of any obligation on its part to repurchase any Mortgage Loan in accordance with the

Mortgage Sale Agreement;

(h) the amount of the Further Advance (together with all other Further Advances made with respect to other Mortgage
Loans on that day) does not exceed an amount equal to the aggregate of the Available Capital Funds at such time and

the amount standing to the credit of the Further Advances Ledger at such time;

(i) the effect of the Further Advance would not be to extend the final maturity date of the Mortgage Loan to beyond the

date falling two years prior to the final maturity of the Notes;

(j) the Issuer has no reason to believe that the making of the relevant Further Advance will adversely affect the

Underlying Rating of the A Notes; and

(k) all conditions set out in the Administration Agreement relating to Further Advances have been satisfied.

All Further Advances made by GMAC-RFC on behalf of the Issuer will be covered by the existing Mortgage and will not

create a second charge. This notwithstanding, GMAC-RFC may make an advance to a Borrower secured by a second or

more junior charge on a Property or related security provided that such Further Advance is made as a separate loan that
will not be included in the Mortgage Pool and GMAC-RFC'ssecurity for such advance ranks in priority of payment after the

priority of the relevant Mortgage Loan in the Mortgage Pool.

At any time that GMAC-RFC is entitled or obliged to repurchase a Mortgage Loan, GMAC-RFCwill be entitled to sell to the

Issuer a Mortgage Loan (a "Substitute Mortgage Loan") subject to the following conditions:

(a) the Substitute Mortgage Loan will not. unless confirmed by the Rating Agencies as not affecting the Underlying

Rating of the A Notes, be a different type of Mortgage Loan to those Mortgage Loans in the Completion Mortgage

Pool or the Pre-Funded Mortgage Pool;

(b) all conditions set out in the Mortgage Sale Agreement and the Administration Agreement relating to the sale and

purchase of Substitute Mortgage Loans will be satisfied;

(c) if the Substitute Mortgage Loan is secured by a Scottish Mortgage, the Issuer and Trustee will obtain a legal opinion
from Scottish counsel in respect of such Substitute Mortgage Loan confirming that the documents are legal, valid

and binding in relation to such Substitute Mortgage Loan under Scots law;

(d) if the Substitute Mortgage Loan is secured by a Northern Irish Mortgage, the Issuer and the Trustee will obtain a legal

opinion from Northern Irish counsel in respect of such Substitute Mortgage Loan confirming that the documents are

legal, valid and binding in relation to such Substitute Mortgage Loan under Northern Irish law;

(e) no Enforcement Notice has been given by the Trustee which remains in effect;

(t') GMAC-RFC is not in breach of any obligation on its part to repurchase any Mortgage Loan in accordance with the

Mortgage Sale Agreement;

(g) the balance of the Substitute Mortgage Loan to be sold (together with the amount of all Further Advances made and
the aggregate balances of the other Substitute Mortgage Loans acquired by the Issuer on that day) when added to

the amount of any Further Advances previously made and the aggregate balances of Substitute Mortgage Loans

previously purchased does not exceed 10% of the aggregate Balancesof the Mortgage Loans on the Issue Date, save

that the figure _ 10% referred to above may be increased from time to time upon the Rating Agencies agreeing that
such increase will not adversely affect the Underlying Rating by the Rating Agencies of the A Notes; and

(h) where a Substitute Mortgage Loan is a Capped SVR Loan, the rate of interest chargeable to Borrowers of such

Capped SVR Loan is not lessthan the Bank of England base rate plus a margin over the Bank of England base rate of
not lessthan 174 basis points.

Conversion of Mortgage Loans
In the event that GMAC-RFC agrees to a request by a Borrower to convert a Mortgage Loan into any other type of mortgage

product offered by GMAC-RFC (a "Converted Mortgage Loan") GMAC-RFCshall,by written notice to the Issuerrequire that
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the Issuer sell and re-transfer or re-assign to GMAC-RFCall its interest in such Converted Mortgage Loan free from any

right or interest that the Issuerand the Trustee may have in suchConverted Mortgage Loan.GMAC-RFCshallpay the Issuer

the Repurchase Price in respect of such Converted Mortgage Loan. Under the terms of the Administration Agreement,
amounts received by way of RepurchasePrice will be credited to the Issuer Transaction Account Amounts representing

principal receipts will be credited to the Principal Ledger and form part of the Principal Funds.The remaining balance will

be credited to the RevenueLedger. In each case,the amounts so credited will be applied in the manner set out in "Credit

Structure - Pre-Enforcement Priority of Payments."

Information and Reporting

The Administrator is, under the Administration Agreement. responsible for keeping and maintaining records, on a

Mortgage Loan-by-Mortgage Loanbasis,and shallprepare quarterly management accountsin respect of the Issuerfor the
Issuerand the Trustee, to be deliveredto the Issuer,the Trustee and to the Rating Agencies,if requested within thirty days

of the end of each three-month period. The Administrator shall also, prior to the end of each month following each

Payment Date, deliver to the Issuer,the RatingAgencies and the Trustee the form of a quarterly report prescribedby the

Administration Agreement.

In addition, the Administrator shallgive notice to the Rating Agenciesand the Trustee of (i) the Notes being repaid in full;

(ii) any repurchase of any Mortgage Loanby GMAC-RFCpursuantto the Mortgage Sale Agreement; (iii) the occurrenceof
any Event of Default under the Notes;and (iv) the occurrenceof an Ambac Event of Default upon becoming aware of such
an occurrence.

67



REGULATION OF THE UK RESIDENTIAL MORTGAGE MARKET

Introduction

The UK residential mortgage market currently is not specifically regulated by statute although certain aspects of consumer

lending (whether secured or unsecured) are regulated by the Consumer Credit Act and additional consumer protection is

also provided under the Unfair Terms in Consumer Contracts Regulations 1994 and 1999. The following summary of certain

regulatory considerations does not discuss all aspects of applicable legislation and other authorities which may be
important to prospective investors.

The Mortgage Code

Self-regulation within the market isunder the Mortgage Code(the "CML Code") issuedby the Council of Mortgage Lenders
(the "CML") and to which several mortgage lenders subscribe. GMAC-RFC is an associate member of the CML and

subscribes to the CML Code. There is no legal requirement for a lender in the UK residential mortgage market to be a

member of the CML. Membership of the CML and compliance with the CML Code are therefore voluntary.

The CML Code sets out minimum standards of good mortgage lending practice for lender-subscribers in respect of all

aspects of their mortgage lending business, from initial marketing of mortgage products to lending procedures and dealing
with borrowers experiencing financial difficulties. Since 30 April 1998, lender-subscribers to the CMLCode may not accept

mortgage business introduced by intermediaries who are not registered with (before 1 November 2000) the Mortgage
Code Register of Intermediaries or (on and after 1 November 2000) the Mortgage Code Compliance Board.

VoluntaryCode ofConducton Pre-contractualInformationforHome Loans

The CML hascirculatedthiscode,made on 5 March 2001 bythe EuropeanMortgage Federation,tomembers oftheCML

fortheirreviewand approval.Where members ofthe CML subscribeto thiscode (whichisunlikelyto occur before

November 2001),theyhave untilSeptember2002 toimplementthiscode.Compliancewiththiscode isvoluntary.

Non-StatusLendingGuidelinesforLendersand Brokers

C_JVtAC-RFCfollowstheGuidelineswhichwere issuedbytheOfficeofFairTradingon 18July1997 and revisedinNovember
1997.

The Guidelinesregulate the activities of lenders in relation to their activities in the non-status lending market in areas such

as advertisingand marketing, loan documentation and contract terms, the relationshipbetween lendersand brokers,selling

methods, underwriting, dual interest rates and early redemption payments.

The actions of any broker or other intermediary involved in marketing the lender's products can jeopardise the lender's

fitness to hold a consumer credit licence, and the Guidelines make clear that lenders must take all reasonable steps to

ensure that such brokers and other intermediaries comply with the Guidelines and all relevant statutory requirements. This
is so even if the lender has no formal or informal control or influence over the broker.

The Guidelines, like the CIVILCode, provide that lenders must carry on responsible lending, with all underwriting decisions

being subject to a proper assessmentof the borrower's ability to repay, taking into account all relevant circumstances, such

as the purposeof the loan, the borrower's income, outgoings, employment and previous credit history. Lendersmust take

all reasonablesteps to verify the accuracy of information provided by borrowers on or in support of the loan application

and all underwriting staff must be property trained and supervised.

Charges payable on any early redemption (in whole or in part) are also restricted under the Guidelines.Essentially, partial

repayments must be permitted andany early repayment charges must do no more than cover the costsreasonablyincurred

by the lender in processing the payments. Certain lendershad previously used the Rule of 78 to set the charges due from
borrowers on early redemption, but the Guidelinesstate that this is unfair and oppressiveand that lendersmust discontinue

its use at the earliest opportunity for loans not regulated by the ConsumerCredit Act+GMAC-RFChas never usedthe Rule of

78 to set such charges.

The Financial Services and Markets Act 2000

The UKGovernment hasannounced that the FSAwill regulate UK residentialmortgage lending and administration. The FSA

iscarrying on an industry-wide consultation process.HM Treasury has produced an Order, expected to come into force by

the end of August 2002, specifying that entering into "regulated mortgage contracts", which are mortgage contracts

secured by a first legal charge on land and meeting certain other criteria, is a regulated activity. All such mortgage lenders
will haveto be authorised by the FSA,with permission to enter into regulated mortgage contracl._ The Order also specifies

that. subject to certain exclusions,administering regulated mortgage contracts isa regulated activity. All relevant mortgage
administrators will have to be authorised by the FSA,with permission to administer regulated mortgage contracts. It is

likely that GMAC-RFC'smortgage lending businesswould constitute a regulated activity.
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WEIGHTEDAVERAGELIVESOF THEA NOTES

Weighted average life refers to the average amount of time that will elapse from the date of issuanceof a security to the

date of distribution to the investor of amounts distributed in net reduction of principal of such security (assuming no
losses).The weighted average livesof the A Notes will be influencedby, among other things, the actual rate of redemption

of the Mortgage Loans and the application of ExcessSpread towards redemption of the Notes pursuant to the Pre-
Enforcement Priority of Payments.

The model used in this Offering Circular for the Mortgage Loans represents an assumed constant per annum rate of

prepayment ("CPR") each month relative to the then outstanding principal balance of a pool of mortgages. CPRdoes not

purport to be either an historical description of the prepayment experience of any pool of mortgages loansor a prediction

of the expected rate of prepayment of any mortgage loans, including the Mortgages to be included in the Initial
Mortgage Pool.

The following tables were prepared based on the characteristics of the Mortgage Loans included in the Mortgage Pool and
the following additional assumptions (the "Modelling Assumptions"):

(a) there are no arrears (other than those specified herein) or enforcements;

(b) no Mortgage Loan is sold by the Issuer;

(c) no Principal Deficiency arises;

(d) no Mortgage Loan is repurchased by GMAC-RFC;

(e) no Substitute Mortgage Loans are purchased;

(f) no Further Advances are made;

(g) the portfolio mix of loan characteristics remain the same throughout the life of the Notes;

(h) following the expiry of the fixed rate/discount period (if applicable), the interest rate on each Mortgage Loan is equal

to LIBOR plus a margin;

(i) the Notes are issued on 12 September 2001 and all payments on the Notes are received on the 12th day of the
month;

(j) LIBORis equal to 4.91703% and Bank of England base rate is equal to 5.00%;

(k) in the case of tables stating "with optional redemption" the Notes are redeemed at their Principal Amount

Outstanding on the Payment Date following the Payment Date on which the aggregate Principal Amount

Outstanding of the A Notes is lessthan 10% of the Initial Principal Amount Outstanding of the A Notes;

(I) all Pre-Funded Mortgage Loansare treated as comprising part of the Initial Mortgage Pool;

(m) the Mortgage Poolconsistsof 12Mortgage Loansacquired on the IssueDate, each having the characteristics defined
below;

(n) interest on the A Notes is always calculated on the basisof actual days elapsedin a 365 year (without adjustment):

Rateover
Current Fully Remaining Next which IntereSt Remaining

Principal Mortgage Indexed Termto Interest Mortgage Only TermtoFull
Balance Rate Margin Maturity Reset Interestis Period DiscountFloatingRate

CollateralLine (£) (%) (%) (months) (months) Calculated (months) (%) (Months)

1 .......... 13,747,374 8.343 3.0429 256 3 LIBOR 0 0 0
2 .......... 56,427,538 7.722 3.5986 263 8 LIBOR 0 0 8
3 .......... 144,603,222 7.364 3.0773 266 3 LIBOR 0 1.01 9
4 .......... 23,089,001 8.185 2.8845 238 3 LIBOR 237 0 0
5 .......... 48,957,298 7.731 3.8483 254 8 LIBOR 253 0 8
6 .......... 104,651,214 7.393 3.1193 255 3 LJBOR 254 1.03 9
7 .......... 4,814,831 6.740 1.7400 272 3 CappedSVR 0 0 0
8 .......... 137,225,998 5.249 1.7400 271 21 CappedSVR 0 0 21
9 .......... 39,666,687 5.467 1.7400 263 3 CappedSVR 0 1.27 12
10.......... 5,230,902 6.740 1.7400 250 3 CappedSVR 249 0 0
11.......... 191,846,381 5.243 1.7400 248 21 CappedSVR 247 0 21
12.......... 54,739,554 5.401 1.7400 237 3 CappedSVR 236 1.34 9

Structuring the actual characteristics and performanceof the Mortgage Loansare likely to differ from the assumptions.The

following tables are hypothetical in nature and are provided only to give a general senseof how the principal cashflows

might behaveunder varying prepayment scenarios.Forexample, it is not expected that the Mortgage Loans will prepay at a

constant rate until maturity, that all of the Mortgage Loans will prepay at the same rate or that there will be no defaults or

delinquencieson the Mortgage Loans. Moreover, the diverse remaining terms to maturity of the Mortgage Loans could
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produce slower or faster principal distributions than indicated in the tables at the various percentages of CPRspecified,

even if the weighted average remaining term to maturity of the Mortgage Loans is as assumed. Any difference between

such assumptions and the actual characteristics and performance of the Mortgage Loans, or actual prepayment of loss

experience, will affect the percentage of the initial amount outstanding of the Notes which are outstanding over time and

cause the weighted average lives of the Notes to differ (which difference could be material) from the corresponding
information in the tables for each indicated percentage CPR.

The weighted average lives shown below were determined by (i) multiplying the net reduction, if any, of the Principal

Amount Outstanding of each class of Notes by the number of years from the date of issuance of the Notes to the related

Payment Date, (ii) adding the results and (iii) dividing the sum by the aggregate of the net reductions of the Principal

Amount Outstanding described in (i) above.

Subject to the foregoing discussion and assumptions, the following tables indicate the weighted average lives of the A1

Notes, the A2 Notes, the A3 Notes and the A4 Notes. These average lives have been calculated on a 30/360 basis.

Percentage of the Original Principal Amount Outstanding of the A1 Notes at the Specified CPRs

(Without Optional Redemption)
0% 15% 20% 25% 30% 35% 40%

12/09/01 ................ 100.0 100.0 100.0 100.0 100.0 100.0 100.0

12109/02 ................ 95.0 33.8 13.3 0.0 0.0 0.0 0.0

12109103 ................ 89.6 0.0 0.0 0.0 0.0 0.0 0.0

12109104 ................ 85.4 0.0 0.0 0.0 0.0 0.0 0.0

12109105 ................ 80.8 0.0 0.0 0.0 0.0 0.0 0.0

12/09/06 ................ 75.9 0.0 0.0 0.0 0.0 0.0 0.0

12109107 ................ 70.6 0.0 0.0 0.0 0.0 0.0 0.0

12/09108 ................ 64.9 0.0 0.0 0.0 0.0 0.0 0.0

12109109 ................ 58.8 0.0 0.0 0.0 0.0 0.0 0.0

12/091 I0 ................ 52.2 0.0 0.0 0.0 0.0 0.0 0.0

12109111 ................ 45. I 0.0 0.0 0.0 0.0 0.0 0.0

12109/I 2 ................ 37.4 0.0 0.0 0.0 0.0 0.0 0.0

12109113 ................ 29.2 0.0 0.0 0.0 0.0 0.0 0.0

12109114 ................ 20.3 0.0 0.0 0.0 0.0 0.0 0.0

12109115 ................ 10.7 0.0 0.0 0.0 0.0 0.0 0.0

12109116 ................ 0.3 0.0 0.0 0.0 0.0 0.0 0.0

12109117 ................ 0.0 0.0 0.0 0.0 0.0 0.0 0.0

12/09118 ................ 0.0 0.0 0.0 0.0 0.0 0.0 0.0

12/09/19 ................ 0.0 0.0 0.0 0.0 0.0 0.0 0.0
12109120 ................ 0.0 0.0 0.0 0.0 0.0 0.0 0.0

12/09/21 ................ 0.0 0.0 0.0 0.0 0.0 0.0 0.0

12/09/22 ................ 0.0 0.0 0.0 0.0 0.0 0.0 0.0

12/09/23 ................ 0.0 0.0 0.0 0.0 0.0 0.0 0.0

12/09/24 ................ 0.0 0.0 0.0 0.0 0.0 0.0 0.0

(With Optional Redemption)

Weighted Average Life (years) 8.79 0.88 0.69 0.57 0.48 0.44 0.38

Payment Window (start) 12/12/01 12/12/01 12/12/01 12/12/01 12/12/01 12/12/01 12/12/01

(end) .................. 12/12/16 12/06/03 12/12/02 12/09/02 12/06/02 12/06/02 12/06/02
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Percentage of the Original Principal Amount Outstanding of the A2 Notes at the Specified CPRs
(Without Optional Redemption)

0% 15% 20% 25% 30% 35% 40%

12/09/01 ................ 100.0 100.0 100.0 100.0 100.0 100.0 100.0

12/09/02 ................ 100.0 100.0 100.0 93.7 75.9 58.1 40.3

12/09/03 ................ 100.0 79.9 51.4 24.7 0.0 0.0 0.0

12/09/04 ................ 100.0 39.1 3.5 0.0 0.0 0.0 0.0

12/09/05 ................ 100.0 4.9 0.0 0.0 0.0 0.0 0.0

12/09/06 ................ 100.0 0.0 0.0 0.0 0.0 0.0 0.0

12/09/07 ................ 100.0 0.0 0.0 0.0 0.0 0.0 0.0

12/09/08 ................ 100.0 0.0 0.0 0.0 0.0 0.0 0.0

12/09/09 ................ I00.0 0.0 0.0 0.0 0.0 0.0 0.0

12/09/I 0 ................ I00.0 0.0 0.0 0.0 0.0 0.0 0.0

12/09111 ................ 100.0 0.0 0.0 0.0 0.0 0.0 0.0

12/09112 ................ I00.0 0.0 0.0 0.0 0.0 0.0 0.0

12109/13 ................ I00.0 0.0 0.0 0.0 0.0 0.0 0.0

12/09/14 ................ I00.0 0.0 0.0 0.0 0.0 0.0 0.0

12/09115 ................ 100.0 0.0 0.0 0.0 0.0 0.0 0.0
12109116 ................ 100.0 0.0 0.0 0.0 0.0 0.0 0.0

12/09/17 ................ 90.7 0.0 0.0 0.0 0.0 0.0 0.0

12/09/18 ................ 80.3 0.0 0.0 0.0 0.0 0.0 0.0

12/09119 ................ 69.1 0.0 0.0 0.0 0.0 0.0 0.0

12/09/20 ................ 57.1 0.0 0.0 0.0 0.0 0.0 0.0

12/09/21 ................ 10.2 0.0 0.0 0.0 0.0 0.0 0.0

12/09/22 ................ 0.0 0.0 0.0 0.0 0.0 0.0 0.0

12109123 ................ 0.0 0.0 0.0 0.0 0.0 0.0 0.0

12109/24 ................ 0.0 0.0 0.0 0.0 0.0 0.0 0.0

(With Optional Redemption)

Weighted Average Life (years) 18.76 2.89 2.18 1.75 1.45 1.22 1.06

Payment Window (start) 12/12/16 12/06/03 12/12/02 12/09/02 12/06/02 12/06/02 12/06/02

Payment Window (end) .... 12/06/22 12/12/05 12/12/04 12/03/04 12/09/03 12/06/03 12/03/03
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Percentage of the Original Principal Amount Outstanding of the A3 Notes at the Specified CPRs
(Without Optional Redemption)

0% 15% 20% 25% 30% . 35% 40%

12/09/01 ................ 100.0 100.0 100.0 100.0 100.0 100.0 100.0

12/09/02 ................ 100.0 100.0 100.0 100.0 100.0 100.0 100.0

12/09/03 ................ 100.0 100.0 100.0 100.0 99.6 82.3 66.2

12/09/04 ................ 100.0 100.0 100.0 79.7 60.3 43.6 28.7

12/09/05 ................ 100.0 100.0 75.4 52.0 32.8 17.7 6.3

12/09/06 ................ 100.0 82.6 53.8 31.4 14.2 1.3 0.0

12/09/07 ................ 100.0 64.8 36.7 16.1 1.3 0.0 0.0

12/09/08 ................ 100.0 49.8 23.1 4.7 0.0 0.0 0.0

12/09/09 ................ 100.0 37.2 12.3 0.0 0.0 0.0 0.0

12/09/10 ................ 100.0 26.5 3.8 0.0 0.0 0.0 0.0

12/09/11 ................ 100.0 17.5 0.0 0.0 0.0 0.0 0.0

12/09/12 ................ 100.0 10.0 0.0 0.0 0.0 0.0 0.0

12/09/13 ................ 100.0 3.6 0.0 0.0 0.0 0.0 0.0

12/09/14 ................ 100.0 0.0 0.0 0.0 0.0 0.0 0.0

12/09/15 ................ 100.0 0.0 0.0 0.0 0.0 0.0 0.0

12/09/16 ................ 100.0 0.0 0.0 0.0 0.0 0.0 0.0

12/09/17 ................ 100.0 0.0 0.0 0.0 0.0 0.0 0.0

12/09/18 ................ 100.0 0.0 0.0 0.0 0.0 0.0 0.0

12/09/19 ................ 100.0 0.0 0.0 0.0 0.0 0.0 0.0

12/09/20 ................ 100.0 0.0 0.0 0.0 0.0 0.0 0.0
12/09/21 ................ 100.0 0.0 0.0 0.0 0.0 0.0 0.0

12/09/22 ................ 34.7 0.0 0.0 0.0 0.0 0.0 0.0

12/09/23 ................ 0.0 0.0 0.0 0.0 0.0 0.0 0.0

12/09/24 ................ 0.0 0.0 0.0 0.0 0.0 0.0 0.0

(With Optional Redemption)

Weighted Average Life (years) 20.93 7.54 5.66 4.48 3.68 3.09 2.65

Payment Window (start) 12/06/22 12/12/05 12/12/04 12/03/04 12/09/03 12/06/03 12/03/03

Payment Window (end) .... 12/12/22 12/06/14 12/06/11 12/06/09 12/12/07 12/12/06 12103/06
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Percentage of the Original Principal Amount Outstanding of the A4 Notes at the Speci_ed CPR_s
(Without Optional Redemption)

0% 15% 20% 25% 30% 35% 40%

12/09/01 ................ 100,0 100.0 100.0 100.0 100.0 100.0 100.0

12/09/02 ................ 100.0 100.0 100.0 100.0 100.0 100.0 100.0

12/09/03 ................ 100.0 100.0 100.0 100.0 100.0 100.0 100.0

12/09/04 ................ 100.0 100.0 100o0 100,0 100.0 100.0 lO0.O

12/09/05 ................ 100.0 100.0 100.0 100.0 100.0 100.0 100.0

12/09/06 ................ 100.0 100.0 100o0 100.0 100.0 100.0 72.0

12/09/07 ................ 100,0 100.0 100.0 100.0 100.0 65.5 40,9

12/09/08 ................ 100.0 100.0 100.0 100.0 70.8 40.1 22,4

12/09/09 ................ 100.0 100.0 100.0 85.7 47.2 23.9 11,3

12/09/10 ................ 100.0 100,0 100.0 61.8 30.9 13.4 4.6

12/09/11 ................ 100.0 100.0 88.8 44.2 19.7 6.8 0.6

12/09/12 ................ 100.0 100.0 68.4 31.1 11.9 2.5 0.0

12/09/13 ................ 100.0 100.0 52.4 21.4 6.6 0.0 0.0

12/09/14 ................ 100.0 93.4 39.7 14.3 2.9 0.0 0.0

12/09/15 ................ 100.0 76.2 29.8 9.1 0.4 0.0 0.0

12/09/16 ................ 100.0 61.9 21.9 5.2 0.0 0.0 0.0

12/09/17 ................ I00.0 49.9 15.8 2.4 0.0 0.0 0.0

12109118 ................ 100.0 39.8 11.0 0.3 0.0 0.0 0.0

12109119 ................ 100.0 31.4 7.2 0.0 0.0 0.0 0.0

12/09/20 ................ I00.0 24.4 4.3 0.0 0.0 0.0 0.0

12/09/21 ................ I00.0 15.0 0.9 0.0 0.0 0.0 0.0

12109122 ................ 100.0 2.8 0.0 0.0 0.0 0.0 0.0

12/09/23 ................ 6.2 0.0 0.0 0.0 0.0 0.0 0.0

12/09/24 ................ 0.0 0.0 0.0 0.0 0.0 0.0 0.0

(With Optional Redemption)

Weighted Average Life (years) 21.34 13.00 9.99 7.98 6.49 5.48 4.74

Payment Window (start) 12/12/22 12/06/14 12/06/11 12/06/09 12/12/07 12/12/06 12/03/06

Payment Window (end) .... 12/03/23 12/09/14 12/09/11 12/09/09 12/03/08 12/03/07 12/06/06
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SENSITIVITY OF THE A4 DETACHABLE COUPONS TO PREPAYMENTS

The yield to an investor in the A4 Detachable Coupons will be highly sensitive to both the timing of receipt of prepayments

and the overall rate of principal prepayment on the Mortgage Loans, which rate may fluctuate significantly from time to

time. Their yield would also be negatively affected by any failure to apply all of the Pre-Funded Mortgage Loan Amount

towards the purchase of Pre-Funded Mortgage Loans_An investor in the A4 Detachable Coupons should fully consider the

associated risks, including the risk that a rapid rate of principal prepayments could result in the failure of an investor in the

A4 Detachable Coupons fully to recover its initial investment.

The table below indicates the sensitivity of yield of the A4 Detachable Coupons with respect to the A4 Notes to various

assumptions based upon, amongst other things, the Modelling Assumptions set forth under "Weighted Average Lives of the
A Notes".

Yield Sensitivity of the A4 Detachable Coupons
CPR

Price 0% 15% 20% 25% 30% 35% 40%

15.90 .................. 7.15 7.15 7.15 7.15 7.15 7.15 7.15

15.95 .................. 6.91 6.91 6.91 6.91 6.91 6.91 6.91

16.00 .................. 6.67 6.67 6.67 6.67 6.67 6.67 6.67

16.05 .................. 6.43 6.43 6.43 6.43 6.43 6.43 6.43

16.10 .................. 6.19 6.19 6.19 6.19 6.19 6.19 6.19
16.15 .................. 5.95 5.95 5.95 5.95 5.95 5.95 5.95

16.20 .................. 5.72 5.72 5.72 5.72 5.72 5.72 5.72

16.25 .................. 5.48 5.48 5.48 5.48 5.48 5.48 5.48
16.30 .................. 5.25 5.25 5.25 5.25 5.25 5.25 5.25
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DESCRIPTION OF THE NOTES

All capitalised terms not defined in "Description of Notes" shall be as defined in "Terms and Conditions".

Temporary Global Notes

The A4 Notes (and the A4 Detachable Coupons attached thereto) will initially be represented by a temporary global note

(the "Temporary Global A4 Note") incorporating a temporary global A4 Detachable Coupon (the "Temporary Global A4

Detachable Coupon") which will be capable of being subsequently separated from the remainder of the Temporary Global

A4 Note and which will by its terms constitute a bearer instrument if so separated.

If Coupon Stripping (as defined below) occurs the Temporary Global A4 Detachable Coupon shall have a notional amount

until its maturity equal to the Principal Amount Outstanding, from time to time, of the A4 Note ("Coupon Value").

The A1 Notes, the A2 Notes, the A3 Notes, the A4 Notes and the C Notes will initially be represented by Temporary Global

Notes of the relevant class in bearer form. The Temporary Global Notes will be deposited on behalf of the subscribers of the

Notes with the Common Depository, on the Issue Date. Upon deposit of the Temporary Global Notes, Euroclear or

Clearstream, Luxembourg will credit each subscriberof the Notes with the principal amount of the Notes for which it has

subscribedand paid.

Permanent GlobalNotes

Interests in each classof Temporary Global Notes and, if separated prior to the Exchange Date (as defined below), the

Temporary GlobalA4 Detachable Coupon will be exchangeablenot earlier than 40 days after the IssueDate (the "Exchange

Date"), provided certification of non-U.S,beneficial ownership by the relevant Noteholders has been received, for interests

in Permanent Global Notes or permanent global A4 Detachable Coupon (the "Permanent Global A4 Detachable Coupon"

and together with the Temporary Global A4 Detachable Coupon, the "Global Coupon") in bearer form. The Permanent
GlobalNote in respect of the A4 Notes (the "Permanent GlobalA4 Note" and, together with the Temporary GlobalA4 Note,

the "Global A4 Note") will incorporate the Permanent Global A4 Detachable Coupon which may, to the extent that A4

Detachable Coupons have been separated from the A4 Notes, be subsequently separated from the remainder of the

Permanent GlobalA4 Note and which will by its terms constitute a bearer instrument if so separated. On the exchange of

each Temporary Global Note or the Temporary Global A4 Detachable Coupon, as the case may be, for the relevant
Permanent GlobalNote or Permanent Global A4 Detachable Coupon,such Permanent Global Note or Permanent GlobalA4

Detachable Couponwill remain deposited with the Common Depository.

Coupon Stripping
Subject asprovidedbelow, the GlobalCoupon (as definedbelow) (but not part thereof) may be detached from the relevant

Global Note at any time by Euroclear and Clearstream, Luxembourg crediting the Coupon Value to the Euroclear or

Clearstream, Luxembourg account (as the case may be) of the purchaser or purchasers of the Global Coupon ("Coupon

Stripping"). Any CouponStripping shall be recorded by Euroclearor Clearstream,Luxembourg on the relevant GlobalNote_

Notification of suchCouponStripping will be givento the LondonStock Exchangeupon suchCoupon Stripping taking place.

Although following CouponStripping there is no prohibition on the same person holding both A4 Detachable Couponsand

A4 Notes, there is no facility for re-attaching the A4 Detachable Couponsto the A4 Notes.

Any costs,expensesor liabilitieshowsoeverarising in respectof the invalidity of any Coupon Stripping causedby the failure

of the holder of an A4 Detachable Coupon to complete a certification shall be solely those of the holder of such A4

Detachable Coupon.Neither the Issuer, BarclaysCapital, Euroclearnor Clearstream, Luxembourg accept any responsibility

or liability howsoeverfor the invalidity of any CouponStripping.

Accountholders

For so long as the Notes are represented by Global Notes or (in respect of the A4 Detachable Coupons after Coupon

Stripping has occurred) a Global Coupon, each person who is for the time being shown in the records of Euroclear or

Clearstream, Luxembourg as the holder of a particular principal amount of Notes, or a particular Coupon Value of A4
Detachable Coupons(each an "Accountholder") (in which regard any certificate or other document issued by Euroclearor

Clearstream,Luxembourg as to the principalamount of such Notes or CouponValue of A4 Detachable Coupons standing to

the account of any person shall be conclusiveand binding for all purposes),will be enUtled to be treated by the Issuerand

the Trustee as the holder of such principal amount of Notes or CouponValue of A4 Detachable Coupons (including for the

purposesof any quorum requirements of, or the right to demand a pollat, meetings of the Noteholders), other than for the

purposesof payment of principal and interest on suchNotes, the right to which shall be vested,asagainst the Issuerand the

Trustee, solely in the bearer of the relevant Global Note or (in respect of the A4 DetachableCouponsafter CouponStripping

has occurred) Global Coupon in accordance with and subject to the terms of the Trust Deed, and the expressions
"Noteholders" shall be construed accordingly. Each Accountholder must look solely to Euroclear or Clearstream,
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Luxembourg, asthe case may be, for its share of each payment made to the bearer of the relevant Global Note or (in respect

of the A4 Detachable Coupons after Coupon Stripping has occurred) Global Coupon and will be entitled to receive any

payment so made in respect of that Global Note and (in respect of the A4 Detachable Coupons after Coupon Stripping has

occurred) Global Coupon in accordance with the respective rules and procedures of Euroclear or Clearstream, Luxembourg,

as appropriate.

Payments on Global Notes

On or after the ExchangeDate, no payment will be made on a Temporary Global Note or Temporary Global A4 Detachable

Coupon, asthe case may be, unless exchange for an interest in the relevant Permanent Global Note or Permanent Global A4

Detachable Coupon, as the case may be, is improperly withheld or refused. Principal and interest on a Global Note or Global

Coupon will be payable against presentation (in the case of principal and interest (other than in respect of the A4

Detachable Coupon) on a Global Note and, in the case of final redemption, surrender) of that Global Note and (in the caseof

interest on a Global Coupon) that Global Coupon at the specified office of any Paying Agent provided certification of non-

U.S. beneficial ownership by the holders of the Global Notes and the Global Coupon has been received by Euroclear or

Clearstream, Luxembourg, as the case may be. A record of each payment made on a Global Note or Global Coupon

distinguishing any payment of principal and/or payment of interest will be endorsed on the schedule to that Global Note or

Global Coupon by the Principal Paying Agent (or the Principal Paying Agent shall procure that such endorsement be made),

and such record shall be primafacie evidence that the payment in question has been made.

Upon redemption in full of the Global A4 Note, the Global Coupon shall become void.

Notices

For so long as all of the Notes are represented by Global Notes or Global Coupon and such Global Notes or Global Coupon

are held on behalf of Euroclear and/or Clearstream, Luxembourg notices to Noteholders may be given by delivery of the

relevant notice to Eurodear and/or Clearstream, Luxembourg (as the case may be) for communication to the relative

Accountholders rather than by publication as required by Condition 15 provided that, so long as the Notes are admitted to

the Official List of the UK Listing Authority or are admitted to trading on the London Stock Exchange, the competent

authority so agrees. Any such notice shall be deemed to have been given to the Noteholders on the seventh day after the

day on which such notice is delivered to Euroclear and/or Clearstream, Luxembourg (as the casemay be) as aforesaid.

Redemption
In the event that any Global Note (or portion thereof) is redeemed, the Principal Paying Agent will deliver all amounts

received by it in respect of the redemption of such Global Note to the Common Depository and, upon final payment and

surrender of such GlobalNote to the Principal Paying Agent, the Principal Paying Agent shallcancel such GlobalNote. The

redemption price payable in connection with the redemption of Noteholder interests in a GlobalNote will be equal to the
amount received by the Principal Paying Agent in connection with the redemption of the GlobalNote (or portion thereof)

relating thereto. Forany redemptions of a GlobalNote in part, selection of the relevant Noteholder interestsrelating thereto
to be redeemed will be made by Euroclearor Clearstream,Luxembourg, as the casemay be, on a pro rata basis(or on such

other basisasEuroclearor Clearstream, Luxembourg deemsfair and appropriate). Upon any redemption in part, the Paying

Agent will mark down the schedule to such Global Note by the principal amount so redeemed.

Upon redemption in full of the GlobalA4 Note, the Global Coupon shallbecome void. Upon payment in full of the accrued

interest due on the Global Coupon and surrenderof such Global Coupon to the Principal PayingAgent, the Principal Paying

Agent shall cancel such Global Coupon.

Cancellation

Cancellation of any Note represented by a Global Note and required by the Conditions to be cancelled following its

redemption will be effected by endorsement by or on behalf of the Principal Paying Agent of the reduction in the principal
amount of the relevant Global Note on the relevant schedule thereto.

Transfers

Title to the Global Notes and Global Coupons will passby delivery. No Permanent Global Note or Permanent Global A4

Detachable Coupon will be exchangeable for Notes in definitive form (the "Definitive Notes"), except in the limited
circumstances described in "-Issuance of DeJinitive Notes" below.

For so long as the Notes are represented by a Global Note or (in respect of the A4 Detachable Coupons after Coupon

Stripping has occurred) a GlobalCoupon, such Notes and A4 Detachable Couponswill be transferable in accordancewith

the rules and procedures for the time being of Euroclear or Ciearstream, Luxembourg, as appropriate. In the event of

Coupon Stripping, the A4 Detachable Couponholders will be entitled to receive any payment in respect of that A4

Detachable Coupon in accordance with those rules and procedures.
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Issuance of Definitive Notes

The Issuerwill issueNotes (including A4 Detachable Coupons if Coupon Stripping has occurred) in definitive bearer form

("Definitive Notes" and "Definitive A4 Detachable Coupons" respectively) in the limited circumstancesdescribed below.

Each Definitive Note will be issuedwith interest coupons (the "Coupons") attached on issue in exchange for the whole

outstanding interest in the Permanent Global Note (including, prior to Coupon Stripping, the Definitive A4 Detachable

Coupons) or the Permanent Global A4 Detachable Coupon to the extent detached within 30 daysof the occurrence of (a)

both Euroclear and Clearstream, Luxembourg being closed for businessfor a continuous period of 14 days (other than by

reason of holiday, statutory or otherwise) or announcing an intention permanently to ceasebusinessand does socease to

do businessand no alternative clearing system satisfactory to the Trustee is available or (b) an Enforcement Notice being

given by the Trustee to the Issuer, or (c) if the Issuerwould suffer a material disadvantage in respectof the Notes asa result

of a change in the lawsor regulations (taxation or otherwise) of any applicablejurisdiction (including payments being made

net of tax), which would not be suffered were the relevant Notes or A4 Detachable Coupons in definitive form and a

certificate to such effect signed by two directors of the Issuer is delivered to the Trustee.

Tax Legend

The Notes, whether in global or definitive form, will bear the following legend: "Any United States Person (as de_ned in the

Internal Revenue code) who holds this obligoUon will be subject to limitations under the United States income tax laws,

including the/imitations provided in Section 1650) and 1287(o) of the Internal Revenue Code". The sections referred to in

the legend provide that a United States Person will not, with certain exceptions, be permitted to deduct any loss and will not

be eligible for favourable capital gains treatment with respect to any gain realised on a sale, exchange or redemption of

any Note.
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TERMS AND CONDITIONS OF THE NOTES

The following is the text of the terms and conditions of the Notes which will be endorsed or attached on each Global Note and

Global Coupon (to the extent detached) and each Dejffnitive Note and Dej_nitive A4 Detachable Coupon (to the extent

detached) (if applicable) and (subJect to the provisions thereof) will apply to each such Note.

The Notes of RMAC 2001-NSP2 PIc (the "Issuer") are constituted by a trust deed (the "Trust Deed") expected to be dated

2 October 2001 (the "Issue Date") between the Issuer, The Chase Manhattan Bank (the "Trustee", which expression

includes the trustee or trustees for the time being of the Trust Deed) as trustee for the Noteholders and Ambac Assurance

UK Limited ("Ambac"). The Notes will have the benefit of (to the extent applicable) a paying agency agreement (the

"Paying Agency Agreement") dated on or about the IssueDate, as amended or supplemented from time to time between
the Issuer, the Trustee, The Chase Manhattan Bank as principal paying agent (the "Principal Paying Agent" and as agent

bank (the "Agent Bank")), ChaseManhattan Bank Luxembourg SJ_.and the other paying agents named therein (together

with the Principal Paying Agent, the "Paying Agents").

In these Conditions, all references to "Agent Bank" and "Paying Agent" shall mean any agent bank or paying agents

appointed from time to time in accordance with the PayingAgency Agreement and shall include any successors thereto or

to the Principal Paying Agent appointed from time to time in accordance with the Paying Agency Agreement and any
reference to an "Agent" or "Agents" shall mean any or all (as applicable) of the above persons.

In these Conditions, capitalised words and expressions shall, unless otherwise defined below, have the same meanings as

those given in the master definitions schedule (the "Master Definitions Schedule") dated the IssueDate between, inter alia,
the Issuer, the Trustee, Ambac and the Principal Paying Agent.

These Conditions include summaries of, and are subject to, the detailed provisions of the Trust Deed (which includesthe

form of the Notes and the interest coupons) and the Ambac Policy, the Paying Agency Agreement and a deed of charge
dated on or about the IssueDate between, inter alios, the Issuerand the Trustee (the "Deed of Charge"). Copiesof the Trust

Deed, the Paying Agency Agreement, the Deed of Charge, the Ambac Policy and the Master Definitions Schedule are

available for inspection during usual businesshours at the principal office of the Trustee (presently at Trinity Tower,
9 Thomas More Street, London E1W 1YT) and at the specified office of the Principal Paying Agent. The Noteholders are
entitled to the benefit of the Trust Deed and are bound by, and are deemed to have notice of, the provisions of the Trust

Deed, the Paying Agency Agreement, the Ambac Policy and the Deed of Charge.

If Notes in definitive form were to be issued,the terms and conditions (subject to amendment and completion) set out on

each Note would be asset out below. While the Notes remain in global form, the same terms and conditionsgovern such

Notes, except to the extent that they are appropriate only to Notes in definitive form. As used herein, references to Notes
shall include, where the context so requires, references to interest coupons or receipts.

Condition 1: Form, Denomination and Title

Notes

The Notes will be constituted pursuant to the Trust Deed. The A4 Noteswill initially be representedby a temporary global

note (the "Temporary GlobalA4 Note") incorporating a temporary global A4 Detachable Coupon (the "Temporary Global

A4 Detachable Coupon") which will be capable of being subsequentlyseparated from the remainder of the Temporary

Global A4 Note and which will by its terms constitute a bearer instrument if so separated. In the event that the A4

Detachable Coupon is at any time detachedfrom an A4 Note ("Coupon Stripping"), the A4 Detachable Couponshallhave a

notional amount until its maturity equal to the Principal Amount Outstanding, from time to time, of the A4 Note ("Coupon

Value").

The A1 Notes, the A2 Notes, the A3 Notes,the A4 Notes and the C Notes will initially be represented by temporary global

notes (the "Temporal/ Global A1 Note", the "Temporary Global A2 Note", the "Temporary Global A3 Note", the

"Temporary Global A4 Note" and the "Temporary GlobalC Note", and collectively the "Temporary Global Notes"). The

Temporary Global Notes will be deposited on behalf of the subscribersof the Notes with The Chase Manhattan Bank,
London office, as common depository ("Common Depository") of the Euroclear System ("Euroclear") and Clearstream

Banking, sociEtEanonyme ("Clearstream, Luxembourg") on the Issue Date. Upon deposit of the Temporary Global Notes,
Euroclear or Clearstream, Luxembourg will credit each subscriber of the Notes with the principal amount of the Notes for

which it has subscribedand paid (except in the case of subscribers for the A4 Detachable Couponswhere the notional

amount credi_.edwill be the relevant Coupon Value).

Interests in each Temporary GlobalA1 Note, Temporary GlobalA2 Note, Temporary GlobalA3 Note, Temporary GlobalA4

Note and Temporary Global C Note and, if separated prior to the Exchange Date, the Temporary Global A4 Detachable

Coupon will be exchangeablenot earlier than 40 days after the Issue Date (the "Exchange Date"), provided certification of
non-U.S,beneficial ownership by the relevant Noteholders or A4 Detachable Couponholders,asthe case may be, has been
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received, for interests in a permanent global note (the "Permanent Global A1 Note", the "Permanent Global A2 Note",

the "Permanent Global A3 Note", the "Permanent Global A4 Note" and the "Permanent Global C Note". and collectively the

"Permanent Global Notes" and together with the Temporary Global Notes, the "Global Notes" or permanent global

A4 Detachable Coupon (the "Permanent Global A4 Detachable Coupon" and, together with the Temporary Global A4
Detachable Coupon, the "Global Coupon"). The Permanent Global Note in respect of the A4 Notes (the "Permanent Global

A4 Note" and, together with the Temporary Global A4 Note, the "Global A4 Note") will incorporate the Permanent Global

A4 Detachable Coupon which may be subsequently separated from the remainder of the Permanent Global A4 Note and

which will by its terms constitute a bearer instrument if so separated). On suchexchangeof each Temporary GlobalNote or
Temporary Global A4 Detachable Coupon, as the casemay be, for the relevant Permanent Global Note or Permanent Global

A4 Detachable Coupon, such Permanent Global Note or Permanent Global A4 Detachable Coupon will remain deposited

with the Common Depository.

Once detached from a Global A4 Note, the A4 Detachable Coupon will be subject to the same restrictions on transferability

as the related A4 Global Note. Although following Coupon Stripping there is no prohibition on the same person holding

both A4 Detachable Coupons and A4 Notes, there isno facility for re-attaching the A4 Detachable Coupons to the A4 Notes.

The Global Notes

Title to and Transfers of Global Notes and Dej_nitive Notes

EachGlobal Note shall be issuedin bearer form without couponsor talons attached exceptthat the GlobalA4 Noteswill be

issuedwith the Global Coupons attached. Title to the Global Notes of each classand (in respect of the A4 Detachable

Coupons)Global Couponswill passby delivery. Transfers and exchangesof beneficial interests in Global Notes of the same

class or Global Coupons will be effected subject to and in accordance with the rules and procedures of Euroclear and

Clearstream, Luxembourg, as appropriate.

For so long as the Notes are represented by Global Notes or a Global Coupon respectively,the Issuer and the Trustee may

(to the fullest extent permitted by applicablelaws) deem and treat each person who is for the time being shown in the

records of Euroclearor Clearstream,Luxembourg as the holder of a particular principal amount of Notes, or a particular

Coupon Value of A4 Detachable Coupons(eachan "Accountholder") as the holder of such principal amount of Notes or

Coupon Value of A4 Detachable Coupons (including for the purposes of any quorum requirements of, or the right to

demand a poll at. meetings of the Noteholders), other than for the purposesof payment of principal and interest on such

Global Notes, or (in respect of the A4 Detachable Coupons) Global Coupons the right to which shall be vested, as against the

Issuer and the Trustee, solely in the bearer of the relevant Global Note or (in respect of the A4 Detachable Coupons) Global
Coupons in accordance with and subject to the terms of the Trust Deed.

Each Note (including A4 Detachable Coupons to the extent detached) in definitive form ("Definitive Notes" and "Definitive

A4 Detachable Coupons" respectively) shall be issued in bearer form, serially numbered, in an Authorised Denomination

with (except in the case of the Definitive A4 Detachable Coupon) interest coupons (the "Coupons") attached on issue

(including Definitive A4 Detachable Coupons). Title to the Definitive Notes of each class and the Definitive A4 Detachable

Coupons will pass by delivery. The Issuer, the Paying Agents and the Trustee may (to the fullest extent permitted by

applicable laws) deem and treat the holder of any Definitive Note and the holder of any Coupons (including Definitive A4

Detachable Coupons) as the absolute owner for all purposes (whether or not the Definitive Notes or the Coupons shall be

overdue and notwithstanding any notice of ownership or writing on the Definitive Note or Coupon or any notice of previous
loss or theft of the Definitive Note or Coupon).

Condition 2: Status, Security, Ambac Policy and Administration

Status and relationship between classesof Notes

(a) The A Notes of each classconstitute direct, secured (as more particularly described in the Deed of Charge) and

unconditional oblig=Lionsof the Issuerand rank pari passu without preference or priority amongst A Notes of the

same class(for the avoidanceof doubt, the A1 Notes, the A2 Notes, the A3 Notes and the A4 Notes are deemed to be

of one class and will rank pad passu without preference or priority amongst themselves).

(b) In accordance with the provisionsof this Condition 2, but subJectalways to the provisions of Condition 5(b), the
Trust Deed and the Deed of Charge, payments of principal and interest on the C Notes are subordinated to, inter alia,

the payments of principal and interest on the A Notes (including for the avoidance of doubt, the A4 Detachable

Coupons).

(c) The Notes are all constituted by the Trust Deed and are securedby the same security, but the A Notes will rank in

priority to the C Notesin the event of the security created by the Deed of Chargebeing enforced.As regards interests

of Noteholders, the Trust Deed contains provisions requiring the Trustee to have regard to the interests of the

Noteholders (including,for the avoidanceof doubt, the A4 Detachable Couponholders) as regards all powers, trusts,
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authorities, duties and discretions of the Trustee (except where expressly provided otherwise), but requiring the
Trustee in any such case to have regard only to the interests of:

(i) the A Noteholders (including for the avoidance of doubt, the A4 Detachable Couponhoiders) if. in the Trustee's

opinion, there is a conflict between the interests of the A Noteholders and those of the C Noteholders;

(ii) the A Noteholders (excluding the A4 Detachable Couponholders) if, in the Trustee's opinion, there is a conflict
between the interests of the A Noteholders and the A4 Detachable Couponholders, or

(iii) following redemption in full of the A Notes (including, for the avoidance of doubt, the A4 Detachable

Coupons) the interests of the C Noteholder_

(d) The Trust Deed contains provisions limiting the powers of the C Noteholders, inter alia. to request or direct the

Trustee to take any action or to pass any Extraordinary Resolution (as defined in the Trust Deed) according to the
effect thereof on the interests of the A Noteholders. Except in certain circumstances, the Trust Deed imposes no such

limitations on the powers of the A Noteholders, the exercise of which will be binding on the C Noteholders,

irrespective of the effect thereof on their interests.

(e) For so long as Ambac is the Note Controlling Party, the Trustee will act on the instruction of Ambac in relation to the
granting or withholding of consent or approving or rejecting amendments, waiver or variation, or exercise of any

rights in respect of matters relating to the Charged Obligation Documents or these Conditions.

Ambac Policy

(f) The A Notes have the benefit of the Ambac Policy which has been issuedpursuant to the Insurance and Indemnity

Agreement under which Ambac has unconditionally and irrevocably agreed to pay to the Trustee, or to the Trustee's
order for the benefit of holdersof the A Notes,subject to the next paragraph, all sumsdue and payable but unpaid by

the Issuerin respect of ClassA Interest or ClassA Principal and the A Notes, all as more particularly described in the

Ambac Policy.

Ambac does not guarantee any amounts payable by the Issuerupon an early redemption of the A Notes pursuant to

Conditions 5(e) or (f) or accelerated repayment pursuant to Condition 9 (other than in respect of Dissolution

Amounts) nor any amount payable upon mandatory redemption of the Notes pursuant to Condition5(b) (other than

ExcessLossAmounts). Upon any such eaHy redemption, if not paid, Ambac's obligations will continue to be to pay
the Insured Amounts (as defined in the Ambac Policy) as they fall Due for Payment (as defined in the Ambac Policy)

on each Payment Date. Ambac will not be obliged under any circumstancesto accelerate payment under the Ambac

Policy. However, if it does so, it may do so in whole or in part and the amount payable will be applied (having

previously paidparipassu all amounts of interest then due and payable in respect of the A1 Notes, the A2 Notes, the
A3 Notes and the A4 Notes in accordance with Condition 4) firstly to pay the outstanding principal amount of the

A1 Notes,secondly to pay the outstanding principalamount of the A2 Notes, thirdly to pay the outstanding principal

amount of the A3 Notes and fourthly to pay the outstanding principal amount of the ?,4 Notes (any amounts due in

excessof such outstanding principal amounts and any accrued interest thereon will not be guaranteed by Ambac

under the Ambac Policy).

The Ambac Policy provided by Ambac in respect of the A Notes constitutesa direct, unsecuredobligation of Ambac

which will rank at least pari passu with all other unsecured obligations of Ambac.

Security

(g) As security for the payment of all monies payable in respect of the Notes and otherwise under the Trust Deed

(including the remuneration, expensesand any other claims of the Trustee and any receiver appointed under the

Deed of Charge) and in respect of certain amounts payable to, inter alia, the Administrator in respect of amounts

payable to it under the Administration Agreement, GMAC-RFC under the Mortgage SaleAgreement, Ambac under

the Ambac Policy and Insuranceand Indemnity Agreement, The ChaseManhattan Bank asthe Principal Paying Agent

under the Paying Agency Agreement, 6arclays Bank PLC as the Liquidity Facility Provider under the Liquidity Facility

Agreement, the Account Bank under the Bank Agreement and the GICProvider under the Guaranteed Investment

Contract respectively and ChaseManhattan Bank Luxembourg SJ_.asa Paying Agent and The ChaseManhattan Bank

asthe Agent Bank under the Paying Agency Agreement (the "Secured Creditors"), the Issuerwill enter into the Deed

of Charge, creating the following security in favour of the Trustee for itself and on trust for the other persons

expressedto be secured parties thereunder:

(i) first fixed charges in favour of the Trustee over the Issuer'sinterests in the Mortgage Loans,the Mortgages and
certain other collateral security relating to the Mortgage Loans (such collateral security, together with the

Mortgages, the "Related Security");
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(ii) an equitable assignment in favour of the Trustee of the Issuer's interests in the insurance contracts to the

extent that they relate to the Mortgage Loans;

(iii) an assignment in favour of the Trustee of the benefit of the Administration Agreement, the Corporate Services

Agreement, the Mortgage SaleAgreement. the Guaranteed Investment Contract the Insurance and indemnity

Agreement, the Bank Agreement, the Liquidity Facility Agreement, the Interest Rate Cap Agreement, the Cap

Guarantee, the Declaration of Trust and the Paying Agency Agreement (the "Charged Obligation
Documents");

(iv) a first fixed equitable charge in favour of the Trustee over the Issuer's interest in the Issuer Transaction

Account, the GIC Account, any other bank account in which the Issuer has an interest and any Authorised
Investments; and

(v) a first floating charge in favour of the Trustee (ranking after the security referred to in (i) to (iv) above) over

the whole of the undertaking, property, assets and rights of the Issuer (and extending to all of the Issuer's

Scottish assetsand Northern Irish assets, including those charged by the fixed security) (the fixed and floating

charges collectively, the "Security").

Pre-Enforcement Priority of Payments

(h) Prior to enforcement of the Security, the Issuer is required to apply monies available for distribution as at the last
BusinessDay of the month preceding each Payment Date (the "Available RevenueFunds" which, for the avoidance of

doubt, excludes any principal receipts) in or towards the satisfaction of the payments or provision in the following

order of priority (the "Pre-Enforcement Priority of Payments") (in each caseonly to the extent that the payments or

provisions of a higher priority have been made in full):

(i) first, to pay when due the remuneration payable to the Trustee (plus Value Added Tax, if any) and any costs.

charges,liabilities and expensesincurred by it under the provisionsof or in connection with the Trust Deed or

the Deed of Chargeor either or both of them together with interest asprovided in the Trust Deed or the Deed

of Charge or either or both of them;

(ii) second, to pay when due amounts, including audit fees and company secretarial expenses(plus Value Added

Tax, if any), which are payable by the Issuerto third parties and incurred without breach by the Issuerpursuant
to the Trust Deed or the Deed of Chargeand not provided for payment elsewhereand to provide for any such

amounts expected to become due and payable by the Issuer after that Payment Date and to provide for the

Issuer'sliability or possible liability for corporation tax;

(iii) third, to pay pro rato:

(A) the administration fee payable to the Administrator (plus Value Added Tax, if any), such fee being an

amount equal to one quarter of 0.15% per annum of the average total principal balance of the Mortgage

Loans outstanding on the first day of each of the three months immediately prior to the relevant

Determination Date or if the appointment of the Administrator is terminated and a substitute
administrator, which is not an affiliate of GMAC-RFC is appointed, the figure 0.15% above shall be

replaced with a figure agreed with such substitute administrator in accordance with the proceduresset

out in the Administration Agreement subject always to the consent of the Trustee acting on the

direction of Ambac (if Ambac is then the Note Controlling Party); and

(B) amounts due to the PrincipalPaying Agent, the Paying Agent and Agent Bank under the Paying Agency

Agreement, BarclaysBank PLCunderthe BankAgreement and the Guaranteed Investment Contract and
the Corporate ServicesProvider under the Corporate ServicesAgreement;

(iv) fourth, to pay amounts (if any) credited to the Liquidity Ledger up to the Liquidity Drawn Amount plus

interest thereon in accordancewith the Liquidity Facility Agreement;

(v) fifth, to pay or providepro rata (A) the amounts then due to Ambac inrespectof premium under the Premium

Letter, plus any previous unpaid premia with interest therein provided that no Ambac Event of Default as
described in paragraph (i) of Condition ] 0 has occurred and is continuing and (B) the fee then payable to the

third party under the Limited Reimbursement Agreement at the direction of Ambac pursuant to the Premium

Letter, plus any previously unpaid amounts with interest thereon;

(vi) sixth, to pay pro rata amounts payable in respect of the A Notes other than in respect of principal on the

A Notes (such amounts to be paid pro rata according to the respective interest entitlements of the A

Noteholders and the A4 Detachable Couponholders);

(vii) seventh, subject to the ExcessSpread Credit Support Cap, an amount equal to the debit balance on the

Principal Deficiency Ledger to be applied as Actual Redemption Funds in accordance with Condition S;
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(viii) eighth, provided that no Ambac Event of Default has occurred which is continuing, to pay Ambac, amounts

due under the Insurance and Indemnity Agreement, other than (A) (once the Excess Spread Credit Support

Cap hasbeen reached) for draws made in respect of Excess LossAmounts and (B) amounts which are required

to be paid to Ambac or the Trustee by a third party pursuant to the Limited Reimbursement Agreement:

(ix) ninth, subject to the ExcessSpread Credit Support Cap, to apply amounts as Actual Redemption Funds until an
amount equal to the Target Overcollateralisation Amount has been so applied:

(x) tenth, to pay Ambac any other amounts due under the Insurance and Indemnity Agreement and such amounts

which would have been payable to Ambac pursuant to item (viii) above but for an Ambac Event of Default

having occurred;

(xi) eleventh, to retain in the Issuer Transaction Account, an amount (the "Issuer's Profit") equal to 0.01% of the

product of the time weighted average Mortgage Rate of the Mortgage Loans during the preceding

Determination Period and the aggregate principal balance outstanding of the Mortgage Loans (the "Issuer's

Turnover") at the beginning of the preceding Determination Period, sothat in each year 0.01% of the Issuer's
Turnover for that year comprisesthe Issuer'sProfit;

(xii) twelfth, to pay amounts payable in respect of the C Notes other than in respect of principal on the C Notes;

(xiii) thirteenth, to apply an amount not greater than the C Note Redemption Amount to repay principal in respect
of the C Notes;

(xiv) fourteenth, to pay GMAC-RFC or its assignees Ordinary Deferred Consideration; and

(xv) fifteenth, to pay any remaining amount to the Issuer or other persons entitled thereto.

"C Note Redemption Amount" means, as at any Determination Date shall be the lower of (i) the principal amount

outstanding of the C Notes as at that Determination Date and (ii) the principal amount outstanding of the C Notes minus

the aggregate of the amount applied as Actual Redemption Funds pursuant to item (ix) of the Pre-Enforcement Priority of

Payments, plus the aggregate amount of Principal Deficiencies.

"Excess Spread Credit Support Cap" means the maximum aggregate amount of £44,962,500 available to be applied to (i)

cover Principal Deficiency pursuant to item (vii) of the Pre-Enforcement Priority of Payments (ii) repay A Note Principal to
provide over collateralisation pursuant to item (ix) of the Pre-Enforcement Priority of Payments and (iii) reimburse Ambac

for drawing under the Ambac Policy in respect of Excess Loss Amounts pursuant to item (viii) of the Pre-Enforcement

Priority of Payments.

Post-Enforcement Priority of Payments

(i) After the Trustee has given notice to the Issuer pursuant to Condition 9(a) declaring the Notes to be due and

repayable, the Trustee shallapply all funds received by or on behalf of the Issuerto make payments in the following

order of priority pursuant to, in accordance with and as set out in the Deed of Charge:

(i) first, to pay, pro rata, any remuneration then due to any liquidator or receiver and all amounts due in respect

of legal fees and other costs, charges, liabilities, losses,damages, proceedings, claims and demands then

incurred by suchliquidator or receiver together with interest thereon and to pay the fees, costs,expensesand

liabilities due to the Trustee (plusValue Added Tax, if any);

(ii) second, to pay, pro rata, the fees, costs, interest, expenses and liabilities due to the Administrator under the

Administration Agreement, the Principal Paying Agent and the Paying Agent under the Paying Agency

Agreement, the Agent Bank, BarclaysBank PLCunder the Bank Agreement and the Guaranteed Investment
Contract and the Corporate ServicesProvider under the Corporate Services Agreement_

(iii) third, to pay any amount due to the Liquidity Facility Provider pursuant to the Liquidity Facility Agreement_

(iv) fourth, to pay or provide pro rata (A) the amounts then due to Ambac in respect of premium under the

Premium Letter, plus any previous unpaid premia with interest thereon provided that no Ambac Event of

Default asdescribedin paragraph (i) of Condition 10 hasoccurred and iscontinuing and (B) the amounts then

due to the counterparty under the Limited Reimbursement Agreement referred to in the Premium Letter, plus

any previously unpaid amounts with interest thereon:

(v) fifth, to pay pro rata:

(A) all amounts of interest then due and payable in respect of the A Notes pro rata according to the

respective interest entitlements of the A Noteholders and the A4 Detachable Couponholders in

accordance with Condition 4; and

(B) all amounts of principal due thereon until redemption in full of the A Notes:
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(vi) sixth, to pay:

(A) if an Ambac Event of Default has occurred, the amounts to Ambac that would otherwise have been "_)_\
payable under item (iv) above but were not so paid; and

(B) any other amounts due under the Insurance and Indemnity Agreement other than (A) (once the Excess

Spread Credit Support Cap has been reached) for draws made in respect of ExcessLossAmounts or (B)

amounts which are required to be paid to Ambac orthe Trustee by a third party pursuant to the Limited

Reimbursement Agreement;

(vii) seventh, to pay pro rata:

(A) all amounts of interest then due and payable in respect of the C.Notes in accordance with Condition 4;
and

(B) all amounts of principal due thereon until redemption in full of the C Notes;

(viii) eighth, to pay in or towards satisfaction of all amounts of Ordinary Deferred Consideration; and

(ix) ninth, to pay any remaining amounts to the Issuer and to any other persons entitled thereto.

The Security will become enforceable upon the occurrence of an Event of Default (as defined in Condition 9(a)). If the

Security has become enforceable, the Trustee will not be entitled to dispose of the assetscomprised in the Security or any

part unlesseither (A) it isdirected to do so by Ambac, provided Ambac is then the Note Controlling Party or (B) ifAmbac is
not then the Note Controlling Party either (x) Ambac consents to such disposal or (y) the Trustee is satisfied sufficient

amounts would be realised to allow discharge in full of all amounts owing in respect of the A Notes including,for the

avoidance of doubt, the A4 Detachable Coupons and any amounts owing to Ambac under the Insurance Indemnity

Agreement or if the reason for Ambac no longerbeing the Note Controlling Party is the occurrence of an Ambac Event of
Default describedin paragraph (i) of Condition 10, the Trustee is of the opinion, reached after consideringthe adviceof an
investment bank or other financial adviser selected by the Trustee that the cash flow prospectively receivable by the Issuer

will not (or that there is a significantrisk that it will not) be sufficient, having regard to any other relevant actual, contingent
or prospective liabilities of the Issuer, to discharge in full in due course all amounts owing in respect of the A Notes

(including, for the avoidance of doubt, the A4 Detachable Coupons) and to Ambac under the Insurance Indemnity

Agreement.

If the Trustee, in exercising its discretion or upon instructions of the Noteholders and without the consent of Ambac,

disposes of all or part of the assets comprised in the Security and the proceeds are not sufficient to discharge in full all

amounts owing in respect of the A Notes (including, for the avoidance of doubt, the A4 Detachable Coupons) and any

amounts owing to Ambac under the Insurance and Indemnity Agreement, such principal shortfall shall not constitute
Dissolution Amounts and unless Ambac elects otherwise, Ambac will not make payments under the Ambac Policy in

. respect of such shortfall. This shall be without prejudice to any obligations on the Issuer and Ambac to continue to pay
ClassA Interest and ClassA Principal, including without limitation amounts due under Condition 5(a).

Control of Trustee _'_j

(j) The Notes are subject to the Deed of Charge pursuant to which the claims and exerciseof rights by the Secured

Creditors against the Issuer are regulated.

(k) Subject to the terms of the Deed of Charge,the Note Controlling Party (if Ambac) hasthe exclusiveright, power and
authority to direct, or to refrain from directing, the Trustee in the exerciseof its rights to accelerate the Notes in
accordancewith Condition9(a) following the occurrence of an Eventof Default and inthe exerciseof certainother of

its rights in respect of the Notesand the other ChargedObligation Documents and the Issuer,all asmore particularly
described in the Trust Deed and the Deed of Charge.

"Note Controlling Party" meansAmbac unlessand until suchtime as (A) an Ambac Event of Default has occurred and is

continuing and/or (B) Ambac has no further obligations,actual or contingent under the Ambac Policy and no amounts are

then owing to Ambac under the Insurance and Indemnity Agreement, in which case the Trustee is the Note

Controlling Party.

.. Condition 3: Covenants

_-. Save with the prior written consent of the Trustee or as provided in or envisaged by any of the Trust Deed, the Deed of

•_.: Charge, the Paying Agency Agreement, the Administration Agreement, the Mortgage Sale Agreement, the Corporate.

ServicesAgreement, the Guaranteed Investment Contract, the Liquidity Facility Agreement, the Declaration of Trust, the
Post Enforcement Call Option, the Bank Agreement, the Ambac Policy, the Insurance and Indemnity Agreement, the

Interest Rate CapAgreement and the Cap Guarantee (collectively, the "Documents"), the Issuer shall not, so long as any _

Note remains outstanding (as defined in the Trust Deed) inter alia:
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(a) Negative Pledge

create or permit to subsist any mortgage, standard security, pledge, lien (unless arising by operation of law) or

charge upon the whole or any part of its assets, present or future (including any uncalled capital) or its undertaking;

(b) Restrictions on Activities

(i) engage in any activity which isnot reasonablyincidental to any of the activities which the Documents provide
or envisagethat the Issuer will engage in;

(ii) open any account whatsoever with any bank or other financial institution, save where such account is

immediately charged in favour of the Trustee so as to form part of the Security described in Condition 2; *'.7

(iii) have any subsidiaries or employees or premises; or

(iv) act as a director of any company;

(C) Borrowings

incur any indebtedness in respect of borrowed money whatsoever or give any guarantee in respect of any obligation
of any person;

(d) Merger

consolidate or merge with any other person or convey or transfer its properties or assetssubstantiallyas an entirety

to any other person;

(e) Disposal of Assets

transfer, sell, lend, part with or otherwise disposeof or dealwith, or grant any option over any present or future right

to acquire, any of its assetsor undertaking or any interest, estate, right, title or benefit therein;

(f) Tax Grouping

become a member of a group of companiesfor the purposes of VAT; •

(g) Other

permit any of the Documents, the insurance contracts relating to the Mortgage Loans owned by the Issuer or the

priority of the security interest created thereby to be amended, invalidated, rendered ineffective, terminated or

discharged, or consent to any variation thereof, or exercise of any powers of consent or waiver in relation thereto
pursuant to the terms of the Trust Deed and these Conditions, or permit any party to any of the Documents or •

insurance contracts or any other person whose obligations form part of the Security to be released from such

obligations, or disposeof any Mortgage save as envisaged in the Documents.

In giving any consent to the foregoing, the Trustee may, subjectto the consent of Ambac (if Ambac is then the Note

Controlling Party), require the Issuer to make such modifications or additions to the provisions of any of the

Documents or may impose such other conditions or requirements as the Trustee may deem expedient in the _ Q
interests of the Noteholders.

Condition 4: Interest

(a) Period of Accrual

Each Note of eachclassbears interest from (and including) the IssueDate. EachNote shallcease to bear interest from

its due date for redemption unless,upon due presentation, payment of the relevant amount of principal is improperly

withheld or refused. In such event, interest will continue to accrue thereon inaccordance with this Condition (after as

well as before any judgment) up to (but excluding) the date on which all sumsdue in respect of such Note up to that

day are received by or on behalf of the relevant Noteholder, or (if earlier) the seventh day after notice isduly givenby

the Principal Paying Agent to the holder thereof (in accordancewith Condition 15) that it has received all sumsdue

in respect o{such Note (except to the extent that there is any subsequentdefault in payment). Any interest shortfall

shall accrue interest during each Interest Period during which it remains outstanding in accordancewith Condition _

4(f). Whenever it is necessaryto compute an amount of interest in respect of any Note for any period (including an

Interest Period (as defined below)), such interest shallbe calculatedon the basisof actual days elapsedin a 365 day

year or a 366 day year if the last day of such period falls in a leap year.

• (b) Payment Dates and Interest Periods

Subject to Condition 6, interest on the Notes is payable in Sterling in arrear on 12 December 2001 and thereafter Q
quarterly in arrear on the 12th day in March, June,September and December in each year, unlesssuch day is not a

BusinessDay, in which case interest shall be payable on the following day which is a BusinessDay (each such date, a
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"Payment Date"). "BusinessDay" (other than for the purposesof Condition 6) meansa day (other than Saturday or

Sunday) on which banks are open for businessin London, Luxembourg and New Yore The period from (and

including) a Payment Date (or the IssueDate) to (but excluding) the next (or first) Payment Date is calledan "Interest
Period" in these Condition_

(c) Rate of Interest

Subject to Condition 7, the rate of interest payable from time to time (the "Rate of Interest") and the Interest

Amount (as defined below) in respectof the Notes will be determined on the basisof the provisionsset out below.

For the purposesof determining the London Interbank Offered Rate ("UBOR") for three month (or in respect to the

first Interest Period, a linear interpolation of two and three month Sterling deposits) ("Note LIBOR"),

(i) on each Payment Date or, in the case of the first Interest Period, the Issue Date (each an "Interest

Determination Date"), the Agent Bank will determine the offered quotation to leading banks in the London

interbank market for Sterling depositsin the London interbank market for a period of three months (or in the

case of the first Interest Period, the interest rate equivalent to a linear interpolation of two and three month

LIBORon Sterling deposits)by reference to the displaydesignatedas the BritishBankersAssociation'sInterest

Settlement Rate asquoted on the Dow Jones/Tolerate Monitor Tolerate Screen No. 3750 (or (A) such other

page asmay replace Telerate Screen No. 3750 on that servicefor the purposeof displayingsuch information

or (B) if that serviceceasesto displaysuchinformation, suchpage as displayssuch information on such service

(or, if more than one, that one previouslyapproved in writing by the Trustee) as may replace the Dow Iones/

Tolerate Monitor) as at or about 11.00 am (London time) on that date (the "Screen Rate"). Note LIBORfor
such Interest Period shall be the Screen Rate.

If the Screen Rate is unavailable, the Agent Bank will request the principal London office of each of the

ReferenceBanks(as defined in paragraph (i) below) to provide the Agent Bankwith its offered quotation asat

or about 11.00 am (London time) on that date to leading banks for Sterling deposits for a period of three
months (or in the case of the first Interest Period, the interest rate equivalent to a linear interpolation of

two and three month LIBORon Sterling deposits). Note UBOR for such Interest Period shall, subject as

provided below, be the arithmetic mean (rounded if necessaryto the nearest 0.0001%, 0.00005% being

rounded upwards) of the quotations of the Reference Banks;

(ii) if, on the relevant Interest Determination Date, the Screen Rate is unavailable and only two of the Reference

Banksprovide suchquotations, Note LIBORfor the relevant InterestPeriodshallbe determined (in accordance

with (c)(i) above) on the basisof the quotations of the two quoting Reference Banks;

(iii) if, on the relevant Interest Determination Date, the Screen Rate is unavailable and only one or none of the

Reference Banksprovides such a quotation, then Note LIBORfor the relevant Interest Period shall be the
Reserve Interest Rate. The "Reserve Interest Rate" shall be either (aa) the arithmetic mean (rounded if

necessary to the nearest 0.0001%, 0.00005% being rounded upwards) of the Sterling lending rates which

leading banksin London (selected by the Agent Bank in its absolute discretion) are quoting, as at or about _'_
11.00 am (London time) on the relevant Interest Determination Date, for the relevant Interest Period to the
Reference Banksor those of them (being at least two in number) to which such quotations are in the sole

opinion of the Agent Bank being so made or (bb) if the Agent Bank certifies that it cannot determine such
arithmetic means, the average of the Sterling lending rates which leading banksin London (selected by the

Agent Bank in its absolute discretion) are quoting on the relevant Interest Determination Date to leading
bankswhich have their head offices in Londonfor the relevant InterestPeriod provided that if the Agent Bank

certifies asaforesaid and further certifies that none of the banks selectedas provided in (bb) aboveis quoting

to leading banks asaforesaid, then the ReserveInterest Rateshall be the Note LIBORin effect for the Interest

Period ending on the relevant Interest Determination Date;

(iv) the Rate of Interest for any InterestPeriod will be equal to the RelevantMargin (as defined below) abovethe
Note LIBOR(as determined in the manner provided above) plus,in the case of the A4 Notes only, 7.00% per

annum until maturity of the A4 Detachable Couponson the Payment Date in March 2004.

For the purposesof these Conditions, the "Relevant Margin" for the AI Notesshall be 0.15% per annum; for

the A2 Notes 0.25% per annum; for the A3 Notes 0.30% per annum; for the A4 Notes 0.34% per annum (in
'_ each case,the "Ordinary A4 Coupon"); and for the C Notes 3.50% per annum.

(v) For the avoidance of doubt, no further payment of interest needs to be made by the Issuer on the A4

Detachable Coupons a_er the Payment Date in March 2004 and the Issuer shall cancel the A4 Detachable

Coupons upon payment of all amounts due and payable in respect of the A4 Detachable Coupons on the ! )

Payment Date in March 2004.

85



(d) Determination of Rates of Interest and Calculation of Interest Amounts

The Agent Bank shall,on each Interest Determination Date. determine and noti_ the Issuer,the Administrator. the

Trustee. the London Stock Exchange plc (the "London Stock Exchange") and the Principal Paying Agent of (i) the •
Rate of Interest applicable to the Interest Period beginning on and including such Interest Determination Date in

respect of each Note and (ii) the Sterling amount equal to the Rate of Interest in respect of each Note (including for

the avoidance of doubt, each A4 Detachable Coupon) multiplied by the Principal Amount Outstanding of such Note

(or, to the extent detached, the Coupon Value of such A4 Detachable Coupon) and then multiplied by the actual

number of dayselapsed in the Interest Period and divided by 365 (or 366, where the last day of suchperiod falls in a

leap year) rounded to the nearestpenny with half a penny being rounded upwards (the "Interest Amount") payable I
in respect of such Interest Period in respect of each Note (and each A4 Detachable Coupon).

(e) Publication of Rate of Interest, Interest Amount and other Notices

As soon aspracticable after receiving notification thereof, the Issuerwill cause the Rate of Interest and the Interest
Amount for each Interest Period and the immediately succeeding Payment Date to be notified to each stock

exchange (if any) on which the Notes are then listed and will cause notice thereof to be given in accordance with '_
Condition 15. The Interest Amount and Payment Date so notified may subsequently be amended (or appropriate

alternative arrangements made by way of adjustment) without notice in the event of any extension or shortening of
the Interest Period.

(f) Deferral of Interest
Interest on the Notes shallbe payable in accordancewith this Condition 4 and Condition 6 subject to the following

terms of this suboparagraph:

In the event that, whilst there are A Notes outstanding,the aggregatefunds (if any) calculated in accordancewith the

Pre-Enforcement Priority of Payments as being available to the Issuer on any Payment Date for application in or

towards the payment of interest which is. subject to this Condition 4(0, due on the C Notes on such Payment Date

(suchaggregateavailablefunds being referred to inthis Condition4(f) as the "C ResidualAmount") are not sufficient •

to satisfy in full the aggregateamount of interestwhich is,subject to this Condition 4(0, due on the C Notes on such

Payment Date, there shallbe payable on such Payment Date, by way of interest on each C Note, a pro rata share of
the C ResidualAmount.

In the event that. by virtue of the provisionsof the precedingparagraph, a pro rata shareof the C ResidualAmount is

paid to Noteholders of the relevant classin accordancewith such provisions,the Issuershall create provisions in its

accountsfor the shortfall equal to the amount by which the aggregate amount of interest paid on the C Noteson any

Payment Date in accordancewith this Condition 4(0 falls short of the aggregate amount of interest payable on the
relevant classof Notes on that date pursuant to the other provisionsof this Condition 4. Such shortfall shall accrue

interest at a rate for eachInterestPeriod duringwhich it is outstanding equal to Note LIBORplusthe RelevantMargin
for the relevant class of Notes for such Interest Period, as applicable. A pro rata share of such shortfall plus any

interest accruedthereon shallbe aggregated with the amount of, andtreated for the purpose of this Condition as if it

were interest due, subject to this Condition4(0, on each C Note on the next succeedingPayment Date. This provision •

shallceaseto apply on the Payment Date referred to in Condition 5(a) at which time all accrued interest shall become

due and payable.

(g) Determination or Calculation by Trustee

If the Agent Bank does not at any time for any reason determine the Rate of Interest and/or calculate the Interest •
Amount inaccordancewith the foregoing paragraphs,the Trustee shall (i) determine the Rate of Interestat such rate

as, in its absolutediscretion (having such regard as it shall think fit to the procedure described above), it shall deem

fair and reasonable in all the circumstances and/or (as the case may be) (ii) calculate the Interest Amount in the

manner specified in paragraph (d) above, and any such determination and/or calculation shall be deemed to have

been made by the Agent Bank.
O

i (h) Notifications to be Final
All notifications, opinions,determinations, certificates,calculations,quotations and decisionsgiven, expressed,made

:,. or obtained for the purposesof this Condition, whether by the Reference Banks (or any of them) or the Agent Bank

_..' or the Trustee shall (in the absence of wilful default, bad faith or manifest error) be binding on the Issuer, the

ReferenceBanks,the Agent Bank,the Trustee and all Noteholders and (in such absenceas aforesaid) no liability to
the Trustee or the Noteholders shall attach to the Issuer, to the Reference Banks, the Agent Bank or the Trustee in •

connection with the exercise or non-exercise by them or any of them of their powers, duties and discretions
hereunder.

86



(i) Reference Banksand Agent Bank

The Issuershall ensure that, so long as any of the Notes remains outstanding, there shallat all times be an Agent

Bank. The initial Agent Bank shall be The Chase Manhattan Bank. In the event of The Chaseh4anhattan Bankbeing

unwillingto act as the Agent Bank,the Issuershallappoint suchother bank as may be approved bythe Trustee to act

as suchin its place. The Agent Bank may not resignuntil a successorapproved by the Trustee has been appointed.

The reference banksshall be the principal Londonoffice of each of BarclaysBank PLC, National Westminster Bank PIc

and HSBCBank PLCor any other three major banksengaged in the London interbank market as may be selectedby

the Agent Bank (each a "Reference Bank").

Condition 5: Redemption and Post Enforcement Call Option

(a) Final Redemption of the Notes

Unlesspreviouslyredeemed asprovided in this Condition, the Issuershallredeemthe Notes at their PrincipalAmount

Outstanding on the Payment Date falling in December 2033.

The Issuermay not redeem Notes in whole or in part prior to such Payment Date except as provided in this CondiUon

but without prejudice to Condition 9.

(b) Mandatory Redemption in Part

On each Payment Date, other than the Payment Date on which the Notes are to be redeemed under paragraphs (a) )

above,(e) or (f) below, the Issuer shall apply an amount equal to the Actual Redemption Fundsdetermined on the

date which falls five BusinessDays prior to such Payment Date (each such date a "Determination Date") in making

the following redemptionsin the following priority:

(i) in redeeming the A1 Notes until the Payment Date on which the A1 Notes have been redeemed in full;

(ii) after the A1 Notes havebeen redeemed in full, in redeeming the A2 Notes until the Payment Dateon which the
A2 Notes have been redeemed in full;

(iii) after the A2 Notes have been redeemed infull, in redeeming the A3 Notes until the payment date on which the
A3 Notes have been redeemed in full;

(iv) a_er the A3 Notes have been redeemed in full, in redeeming the A4 Notes until the payment date on which the
A4 Notes have been redeemed in full;

(v) after the A4 Notes have been redeemed in full and if no amounts are due to Ambac under the Insuranceand

Indemnity Agreement, in redeeming the C Notes until the Payment Date on which the C Notes have been
redeemed in full.

The Administrator is responsible,pursuant to the Administration Agreement, for determining the amount of the

Actual Redemption Fundsas at any DeterrninaUon Date and each determination so made shall (in the absenceof

grossnegligence,wilful default, bad faith or manifest error) be final and binding on the Issuer,the Trustee, Ambac _
and all Noteholders and no liability to the Noteholders shall attach to the Issuer, the Trustee, Ambac or (in such

absenceas aforesaid) to the Administrator in connection therewith.

On each Determination Date, the aggregate of (a) the amount of Further Advanceswhich the Issuer is committed to

advancing(but has not yet advanced)asat the relevant Determination Date and (b) the amount, advisedto the Issuer

by the Administrator, which the Issuer anticipates it will require for future (but uncommitted) Further Advances,
such amount (in respect of this item (b) only) not to be greater than £500,000 (such aggregate amount, the

"Committed Further Advances") will be transferred from the Principal Ledger to a ledger for that purpose (the

"Further AdvancesLedger"). Available Capital Funds(as defined below) may be applied or set asideby the Issueron

any day for the making of Further Advances after any amounts then standing to the credit of the Further Advances

Ledger have been exhausted.

Theamount of "Actual Redemption Funds" asat any Determination Date is an amount calculated as the aggregateof..

(i) the amount standing to the credit of the PrincipalLedger 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) in each case as at the last day of the month immediately

-_.

preceding such Determination Date;

(ii) the amount (if any) calculated on the Determination Date to be the amount by which the debit balanceon the

is expected to be reduced by the application of Available Revenue Fundson the __Principal Deficiency Ledger

immediately succeedingPayment Date;
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(iii) the amount (if any) of Available RevenueFundscalculated on the Determination Date to be the amount which

is expected to be applied asActual Redemption Fundspursuant to item (ix) of the Pre-Enforcement Priority of

Payments on the immediately succeeding Payment Date:

(iv) the amount (the "ExcessLossAmount") (if any) calculatedon the Determination Date to be (after application

of Available RevenueFundsasdescribedin paragraphs (ii) and (iii) above) the amount standing to the debit of

the Overcollateralisation Ledger (as defined in the Master Definitions Schedule);

(v) on any Determination Date after the EligibleDate, the amount (if any) of the Principal Rebate standing to the

credit of the Pre-Funded Mortgage Loans Ledger (each as defined in the Master Definitions Schedule), . ..

LESSthe Committed Further Advances calculated on such Determination Date_ -

For the purpose of the foregoing, "Available Capital Funds" means,on any day duringan Interest Period (including
on a Determination Date) an amount representedby the amount standing to the credit of the Principal Ledger at the

closeof businesson the preceding day, less,in the period between the last BusinessDay of the month preceding a

Determination Date and the application of such Actual Redemption Funds, (a) any commitments to purchase _t
Substitute Mortgage Loans on the immediately succeeding Payment Date and (b) the amount of such Actual

Redemption Fundscalculated on the relevant Determination Date.

Under the terms of the Ambac Policy, Ambac does not guarantee any amounts payableby the Issuerupon mandatory

redemption of the Notes pursuant to Condition 5(b) other than ExcessLossAmounts or Dissolution Amounts.

(c) Redemption of the C Notes •
On each Payment Date, other than the PaymentDate on which the C Notes are to be redeemed under paragraphs (a)

above or (e) or (f) below, the Issuershall apply an amount equal to the amounts available in accordance with item

(xv) in the Pre-Enforcement Priority of Payments to redeem the C Notes, in accordance with the terms of the

Administration Agreement.

(d) Note Pnncipal Payments, Principal Amount Outstanding and Pool Factor
The principal amount redeemable in respect of each Note of each classother than the C Notes (the "Note Principal

Payment") on any Payment Date under paragraph (b) above shallbethe amount of the Actual RedemptionFundson
the Determination Date immediately preceding that Payment Date to be applied in redemption of Notes of that class

divided by the number of Notes of that classoutstanding on the relevant Payment Date (rounded down to the

nearestpound); provided always that no suchNote Principal Payment may exceedthe PrincipalAmount Outstanding Q
of the relevant Note_

The principal amount redeemable in respect of each C Note (the "C Note Principal Payment") on any Payment Date

under paragraph (c) above shall be the amount of the funds on the Determination Date immediately preceding that

Payment Date to be applied in redemption of the C Notes divided by the number of C Notes outstanding on the

relevant Payment Date (rounded down to the nearest pound); provided always that no such C Note Principal _
Payment may exceed the C Note Principal Amount Outstanding of the relevant C Note.

With respect to each of the A Notes on (or as soon as practicable after) each Determination Date, the Issuer shall

determine (or cause the Administrator to determine) (i) the amount of any Note Principal Payment due on the

Payment Date next following such Determination Date, (ii) the principal amount outstanding of each such Note of
suchclasson the Payment Date next following such Determination Date (after deducting any Note Pnncipal Payment

dueto be made on that Payment Date) (the "A Notes PrincipalAmount Outstanding") and (iii) the fraction expressed

asa decimal to the sixth point (the "Pool Factor"), of which the numerator is the PrincipalAmount Outstanding of a

Note of that class(asreferred to in (ii) above) and the denominator is 100,000. Eachdetermination by or on behalf of

the Issuer of any Note Principal Payment, the Principal Amount Outstanding of a Note and the Pool Factor shall in

eachcase (in the absenceof negligence,wilful default, bad faith or manifest error) befinal and binding on all persons.

With respect to each C Note on (or as soonaspracticable after) eachDetermination Date, the Issuershall determine

(or cause the Administrator to determine) (i) the amount of any C Note Principal Payment due on the Payment Date •

next following such Determination Date, (ii) the principal amount outstanding of each C Note on the Payment Date

next following such Determination Date (after deducting any C Note Principal Payment due to be made on that

Payment Date) ("C Note Principal Amount Outstanding", together with the A Note Principal Amount Outstanding,

i the "Principal Amount Outstanding") and (iii) the fraction expressedas a decimal to the sixth point (the "C Note Pool

Factor"), of which the numerator is the C Note Principal Amount Outstanding (as referred to in (il) above) and the
denominator is 100,000. Each determination by or on behalf of the Issuer of any C Note Principal Payment. the C am

Note Principal Amount Outstanding and the C Note Pool Factor shall in each case (in the absenceof wilful default,
bad faith or manifest error) be final and binding on all persor_

88



With respectto each of the classesof Notes, the Issuerwill causeeach determination of a Note Principal Payment, A

Note Principal Amount Outstanding and Pool Factor, or C Note Principal Payment, C Note Principal Amount -_

Outstandingand C Note PoolFactor (asthe casemay be) to be notified forthwith to the Trustee, the Paying Agents,

the Agent Bank and (for so long as the Notes are listed on one or more stock exchanges) the relevant stock

exchanges,and will immediately causenotice of each suchdetermination to be given in accordancewith Condition

15 by not later than two BusinessDays prior to the relevant Payment Date. If no Note Principal Payment or C Note

PrincipalPayment is due to be made on the Notes on any Payment Date a notice to this effect will be given to the
Noteholders.

If the Issuerdoes not at any Ume for any reasondetermine (or causethe Administrator to determine) with respect to

each of the classesof Notes, a Note Principal Payment, the Principal Amount Outstanding or the Pool Factor, or a

C Note Principal Payment, the C Note PrincipalAmount Outstanding or the C Note Pool Factor (as the casemay be)

in accordancewith the preceding provisionsof this paragraph, such determination may be made by the Trustee in

accordance with this paragraph and each suchdetermination or calculation shall be deemed to have been made by
the Issuer.

(e) Optional Redemption

On any Payment Date following the Payment Date on which the aggregate Principal Amount Outstanding of the

A Notesis lessthan 10% of the initial aggregate Principal Amount Outstanding of the A Notes, the Administrator

may give not more than 60 nor less than 30 days' notice to the Trustee, Ambac (if Arnbac is the then Note

Controlling Party) and the Noteholders in accordance with Condition 15, and following the giving of such notice, the ')
Issuer shall be obliged to redeem all (but not some only) of the A Notes at their A Note Principal Amount

Outstanding,and all (but not someonly) of the C Notes at their C Note PrincipalAmount Outstanding,provided that

prior to giving any such notice, the Issuershallhave provided to the Trustee and Ambac (if Ambac is the then Note

Controlling Party) a certificate signed by two directors of the Issuer to the effect that it will have the funds, not

subject to any interest of any other person, required to redeem the Notes asaforesaid.

Under the terms of the Ambac Policy,Ambac does not guarantee any of the amounts payable by the issuer upon an

early redemption of the Notes pursuant to Condition 5(e).

(t_ Optional Redemption for Tax Reasons

If the Issuerat any time immediately prior to the giving of the notice referred to below satisfiesthe Trustee (and

Ambac if (a) there areA Notes outstanding and (b) Arnbac is the then Note Controlling Party) that either (i) on the

next Payment Date the Issuerwould be requiredby reason of a change in law, or the interpretation or administration
thereof to deduct or withhold from any payment of principal or interest on the A Notes (other than in respect of

default interest), any amount for or on account of any present or future taxes, duties, assessmentsor governmental

chargesof whatever nature imposed, levied,collected, withheld or assessedby the United Kingdom or any political
sub-divisionthereof or any authority thereof or therein or (ii) the total amount payable in respect of interest in

relation to any of the Mortgage Loansduring an Interest Period ceases to be receivable (whether by reason of any
Borrower being obliged deduct or withhold any amount in respect of tax therefrom or otherwise, and whether or _]_to

not actually received) by the Issuer duringsuch Interest Period, then the Issuer may, having given not more than 60

nor lessthan 30 days' notice to the Trustee andAmbac (if the proviso relating to Ambac above is applicable) and the

Noteholders in accordancewith Condition ] 5, redeem on any Payment Date all (but not some only) of the A Notes at

their A Notes Principal Amount Outstanding, and all (but not some only) of the C Notes at their C Note Principal

Amount Outstanding,providedthat, prior to givingany such notice, the Issuershall have provided to the Trustee and

Ambac (if the proviso relating to Ambac above is applicable), (a) a certificate signed by two directors of the Issuer to

the effect that it will have the funds, not subject to the interest of any other person,required to redeem the Notes as

aforesaidand (b) if appropriate a legal opinion (in form and substancesatisfactory to the Trustee and Ambac (if the

proviso relating to Ambac above is applicable))from a firm of lawyers in England(approved in writing by the Trustee

and Ambac (if the proviso relating to Ambac above is applicable)) opining on the relevant change in tax law (or

interpretation or administration thereof). Any certificate and legal opiniongiven by or on behalf of the Issuermay be

relied on by the Trustee and Ambac (if the proviso relating to Ambac above isapplicable) and shall beconclusiveand

bindingon the Noteholders.

The term "Optional Redemption" shallrefer to redemption of the Notesunder any of the foregoing circumstances or

proceduresreferred to in paragraphs(e) or (f) above.

Under the terms of the Ambac Policy,Ambac doesnot guarantee any amounts payable by the Issuerupon an early

redemption of the Notes pursuant to Condition 5(f). :i=__J
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(g) Notice of Redemption

Any such notice as is referred to in paragraph (e) or (f) aboveshall be irrevocable and, upon the expiration of such

notice, the Issuer shall be bound to redeem the A Notes at the A Note Principal Amount Outstanding, and (where I
applicable) the C Notes at their C Note Principal Amount Outstanding.

(h) Payments by Ambac on early redemption

Upon any optional or mandatory early redemption (other than pursuant to Condition 5(a) or Condition 5(b) in

respect of amounts equal to ExcessLoss Amounts or DissolutionAmounts), Ambac's obligations will continue to be

to pay the InsuredAmounts as they fall Due for Payment (as defined in the Ambac Policy) on each Payment Date. Q

Ambac will not be obliged under any circumstances to accelerate payment under the Ambac Policy. However, if it

does so, it may do so in whole or in part and the amount payable bY Arnbac will be applied first to pay the

outstanding principal amount of the A1 Notes together with accrued Class A Interest, secondly to pay the

outstanding principal amount of the A2 Notes together with accrued ClassA Interest, thirdly to pay the outstanding

principal amount of the A3 Notes together with accrued ClassA interest and fourthly to pay the outstanding

principal amount of the A4 Notes together with accrued ClassA Interest. C

(i) Purchase
The Issuer shall not purchase any Note_

(j) Cancellation

All Notes redeemed pursuant to paragraphs (b), (e) or (f) above will be cancelled upon redemption and may not be
resold or re-issued.

(k) Post Enforcement Call Option
All of the C Noteholders will, at the request of the Trustee, sell all (but not some only) of their holdingsof C Notes, as

the case may be, to RMAC Holdings Limited pursuant to the option granted to it by the Trustee (as agent for the

Noteholders) to acquire all (but not some only) of the C Notes (plusaccrued interest thereon), for the consideration

of one penny per C Note outstanding in the event that the Security for the C Notes is enforced,at any time after the
date on which the Trustee determines that the proceeds of such enforcement are insufficient, after payment of all

other claimsranking in priority to the C Notes and after the application of any such proceedsto the C Notes under

the Deed of Charge,to pay any further principal and interest and any other amountswhatsoever due in respect of the
C Notes.

Furthermore, each of the Noteholders acknowledges that the Trustee has the authority and the power to bind the
Noteholders in accordance with the terms and conditions set out in the Post Enforcement Call Option and each

Noteholder, by subscribingfor or purchasing the relevant Note(s), agrees to be sobound.

(I) Effect of Redemption on A4 Detachable Coupons

Upon redemption in full of the A4 Notes pursuant to paragraphs (a) or (b) of this Condition5 or the exerciseof the _-

option contained in paragraphs (e) or (f) of this Condition 5 in respect of the A4 Notes, the A4 Detachable Coupons
shallbecome void and no further payment (other than, for the avoidance of doubt, the payment due on the Payment

Date on which the A4 Notes are redeemed in full or in respect of which the option is exercised) shall be made in

respect of the A4 Detachable Coupons.

Condition 6: Method of Payments

(a) Payments of interest and principal in respect of any Note or Coupon,will be made againstpresentation (and, in the
caseof final redemption, surrender) of such Note or Coupon at the specified officeof the Paying Agents. A record of

each payment _.,made on a GlobalNote or, asthe case may be, a Global Coupon distinguishing(in the caseof Global
Notes) between any payment of principal and/or payment of interest, will be endorsed on the schedule to the
relevant Global Note or, as the case may be, a Global Coupon by or on behalf of the Principal Paying Agent, which

endorsement shall be pr_mafacie evidence that such payment has been made. On and after the Exchange Date, no _'

:_ payment will be made on a Temporary Global Note or a Temporary GlobalA4 Detachable Coupon unlessexchange
_ for an interest in the relevant Permanent Global Note or, as the case may be, the Permanent GlobalA4 Detachable

Coupon is improperly withheld or refused. If payment on a Temporary Global Note or a Temporary Global
i A4 Detachable Coupon is to be made as provided for above, payments of interest and principal on a Temporary

" GlobalNote or, as the case may be, a Temporary GlobalA4 Detachable Couponwill be made provided certification of

non-U.S, beneficial ownership of the relevant Noteholders or A4 Detachable Couponholders has been given.

Payments in respect of the Notes and Coupons will be made in Sterling at the specifiedoffice of the Principal Paying

Agent by transfer to a Sterling account maintained by the payee with a bank in London.
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(b) Paymentsof principal and interest in respect of the Notes and Couponsare subject in all casesto any fiscalor other

laws and regulations applicable thereto. )

(c) EachNote shallbe presented for payment together with all relative unmatured Coupon_ Uponthe date on which any
Note becomes due and payable in full, all unmatured Couponsappertaining thereto (whether or not attached) shall

become void and no payment shall be made in respect thereof.

(d) If payment of principal is improperly withheld or refusedon or in respect of any Note or part hereof, the interest
which continues to accrue in respect of such Note in accordance with Condition 4(a) will be paid to the extent

receivedagainstpresentation of such Note at the specifiedofficeof the PayingAgent_ If any payment due in respect

of any Note is not paid in full, the PrincipalPaying Agent will endorsea recordof the amount (if any) so paid on the
relevant Note.

(e) The initial PayingAgents and their initial specifiedoffices are listedat the end of these Conditions.The Issuerreserves

the right, subject to the prior written approval of the Trustee, at any time to vary or terminate the appointment of
the Principal Paying Agent and to appoint additional or other PayingAgents.The Issuerwill at all times maintain: (i)

a Paying Agent with a specified office in London (so long as the Notes are admitted to the Official Cist of the UK

Listing Authority and are admitted to trading on the London Stock Exchange),(ii) a Paying Agent with a specified
office in continental Europe and (iii) an Agent BanlcThe Issuerwill causeat least 30 days' notice of any change in or

addition to any of the agents or their specifiedoffices to be given in accordancewith Condition 15.

(f) If any Note or Coupon is presented for payment on a day which is not a BusinessDay, no further payments of

additional amounts by way of interest, principalor otherwise shall be due in respect of suchNote or CouporLFor the _)

purposeof Condition 6, "BusinessDay" means a day (other than Saturday and Sunday)on which banks areopen for
businessin London and Luxembourg and in any case where presentation or surrender of a Note or Coupon is

required, in the place where the Note or Coupon is presented or surrendered.

(g) If, upon due presentation upon a relevant Payment Date, payment of the relevant amount of principal or interest is

improperly withheld Or refused on or in respect of any Note or Coupon or part thereof by the Paying Agents, the
Issuerwill indemnify the Trustee on behalf of the relevant affected Noteholders and Couponholdersby paying to the

Trustee on behalf of such Noteholders and Couponholders a sum calculated as the amount so withheld or refused

plus an amount calculated as equal to the amount of interest which would have accrued in accordance with
Condition 4 if payment of such amount had been paid by the Issuerto the Noteholders and Couponholders(as the

casemay be) on the relevant Payment Date (as well after asbeforeany judgement) up to (but excluding) the date on
which all sumsdue in respect of such Note or Coupon up to that day are received by the relevant Noteholder or

Couponholder (as the case may be), payment under such indemnity to be due without demand from the relevant

Payment Date.

Condition 7: Prescription

A Note and a Coupon shall become void unlesspresented for payment of principal within a period of 10 yearsfrom the

relevant date in respect thereof and five years in respect of payment of interest. After the date on which a Note or Coupon

becomesvoid in itsentirety, no claim may be made inrespect thereof. In this Condition, the "Relevant Date", in respect of a -_,_J
Note or Coupon isthe date on which a payment in respect thereof first becomes due or (if the full amount of the monies

payable in respect of all the Notes or couponsdue on or before that date has not been duly receivedby the Principal Paying

Agent or the Trustee on or prior to such date) the date on which the full amount of such monies having been so received,
notice to that effect is duly given to the Noteholders in accordancewith Condition 15.

Condition 8: Taxation

All payments in respect of the Notes will be made without withholding or deduction for, or on account of, any present or
future taxes, duties or charges of whatsoever nature unlessthe Issueror any Paying Agent (as applicable) is required by

applicable law to make ant _ayment in respect of the Notes subject to any withholding or deduction for, or on account of,

any present or future taxes, duties or chargesof whatsoever nature. In that event, the Issuer or such Paying Agent (as the

case may be) shall make such payment after such withholding or deduction has been made and shall account to the
relevant authorities for the amount so required to be withheld or deducted.None of the PrincipalPaying Agent, any other

Paying Agent, the Issuer nor any other person will be obliged to make any additional payments to holders of Notes in

:_ respect of suchwithholding or deduction.

• CondiUon 9: Events of Default

(a) (x) If so requested in writing by Ambac (if it is then the Note Controlling Party) or (y) if Ambac is not the Note
Controlling Party: (A) at the discretion of the Trustee, or (B) if so requested in writing by the holders of not lessthan -,

25% in aggregate of the PrincipalAmount Outstandingof the A Notes, or if no A Notes are outstanding, the Principal '__)
Amount Outstandingof the C Notes, or (C) if so directed by or pursuant to an ExtraordinaryResolution(as defined in
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the Trust Deed) of the holders of the A Notes or if no A Notes are outstanding, the C Notes, (subject to the Trustee

being indemnified to its satJsfac'tion),the Trustee shall give notice (an "Enforcement Notice") to the Issuer declaring
the Notes to be due and repayableat any time after the happening of any of the following events (each an "Event
of Default"): •

(i) default being made for a period of ten BusinessDays in the payment of the principal of or any interest on any
Note when and as the same ought to be paid in accordancewith these Conditions provided that a deferral of

interest in accordancewith Condition4(f) shall not constitute a default inthe payment of such interest for the
purposes of this Condition 9; or

I
(ii) the Issuerfailing duly to perform or observeany other obligation binding upon it under the Notes or the Trust

Deed or the Issueror the Administrator failing duly to perform or observe any obligation binding on it under

the Administration Agreement or the Deed of Chargeand, inany suchcase (except where the Trustee certifies

that, in its opinion, such failure is incapable of remedy when no notice will be required) such failure is

continuing for a period of 30 days following the service by the Trustee on the Issueror the Administrator (as

the case may require) of notice requiring the same to be remedied; or
(iii) the Issuer, other than for the purposes of such amalgamation or reconstruction as is referred to in

sub-paragraph (iv) below, ceasing or, through an official action of the Board of Directors of the Issuer,

threatening to cease to carry on businessor beingunable to pay its debts as and when they fall due within the

meaning of Section ] 23(2) of the Insolvency Act 1986 (as amended); or

(iv) an order being made or an effective resolution being passedfor the winding up of the Issuerexcept a winding ..

up for the purposes of or pursuant to an amalgamation or reconstruction the terms of which have previously
been approved by the Trustee in writing or by an Extraordinary Resolutionof the holders of the A Notes, or if

no A Notes are outstanding, the C Notes; or

(v) proceedings being otherwise initiated against the Issuer under any applicable liquidation, insolvency,

composition, reorganisationor other similar laws (including, but not limited to, presentation of a petition for

the appointment of an administrator or liquidator) and such proceedingsare not, in the opinionof the Trustee,

being disputed in good faith with a reasonableprospect of success,or an administrator being appointed, or a

receiver, liquidator or other similar official being appointed in relation to the Issuer or in relation to the whole

or any substantial part of the undertaking or assetsof the Issuer,or an encumbrancer taking possessionof the

whole or any substantial part of the undertaking or assetsof the Issuer,or a distress,execution, diligence or

other process being levied or enforced upon or sued out against the whole or any substantial part of the

undertaking or assetsof the Issuerand such possessionor process (as the case may be) not being discharged El
or not otherwise ceasingto apply within 30 days.or the Issuerinitiating or consentingto judicial proceedings

relating to itself under applicable liquidation, insolvency,composition, reorganisation or other similar laws or
making a conveyance or assignmentfor the benefit of its creditors generally,

provided that, in the case of each of the events described in sub-paragraphs (ii). (iii) or (v) to this paragraph (a).

either (x) the Trustee shallhave certified to the Issuerthat such event is, in its opinion, materially prejudicial to the

interests of the Noteholders or (y) Ambac has certified to the Issuer that such event is in its opinion

materially prejudicial to it as a creditor of the Issuer in respect of obligations under the Insurance and

Indemnity Agreement.

(b) Upon any declaration beingmade by the Trustee in accordancewith paragraph (a) above that the Notes are due and

repayable, the A Notes shall immediately become due and repayable at the A Notes Principal Amount Outstanding

and the C Notes shall immediately become due and repayable at the C Note PrincipalAmount Outstanding, together
with accrued interest as provided in the Trust DeecL

(c) So long as any part of the A Notes remain outstanding the Issuerwill, upon becoming aware of the occurrence of any

Event of Default, give notice in writing thereof to the Trustee and Ambac.

(d) The terms of the Ambac Policy provide that payments on the A Notes which have become immediately due and

payable pursuant to this Condition 9 will not be treated as Insured Amounts which are Due for Payment unless C
Ambac in its sole discretion elects to do so by written notice to the Trustee. If no such election is made, Ambac will

continue to be liable to make payments in respect of the A Notes pursuant to the Ambac Policy on the dates on

which such payments would have been required to be made as if the A Notes had not become immediately due

_ and payable.

Condition 10: Enforcement of Notes

At any time after the Notes have become due and repayable (a) if Ambac is then the Note Controlling Party, the Trustee

shall, if and only if so directed by Ambac or (b) ifAmbac isnot the Note Controlling Party. the Trustee may, at its discretion
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and without further notice, take such proceedings against the Issueras it may think fit to enforce payment of the Notes

together with accrued interest_The Trustee shall not be bound to take any such proceedingsunless (x) in the case of (b)

above it shall have been so directed by an Extraordinary Resolution of the Noteholders of the relevant class,and (y) it shall

have been indemnified to its satisfaction. Neither Arnbac nor any Noteholder may take any action against the Issuer to

enforce its rights in respectof the Notes or to enforce all or any of the security constituted by the Deed of Chargeotherwise

than through the Trustee unlessthe Trustee, having become bound to do so,fails to do so within a reasonableperiod and
such failure shall be continuing.

"Ambac Event of Default" meanseach of the following events:

(i) any InsuredAmount (asdefined in the Ambac Policy) which is Due for Payment, isunpaid by reason of non-payment

and is not paid by Ambac on the ScheduledPayment Date (as defined in the Ambac Policy):

(ii) Ambac disclaims,disaffirms, repudiates and/or challengesthe validity of any of its obligations under the Ambac

Policy or seeksto do so;

(iii) a court of competentjurisdiction enters a final and non-appealable order,judgment or decree for the winding-up, or

the appointment of an administrator or receiver (including an administration receiver or manager) of Ambac (or, as
the case may be, of a material part of its property or assets);or

(iv) Ambac:

(a) presents any petition or takes any proceedingsfor the winding-up or the appointment of an administrator or

receiver (includingan administrative receiver or manager) of Ambac (or, as the casemay be, of a material part

of its property or assets);or

(b) makes or enters into any general assignment, composition, arrangement (including, without limitation, a
voluntary arrangement under Part 1 of the InsolvencyAct 1986) or compromise with or for the benefit of any
of its creditors; or

(c) becomesunable to pay its debts within the meaning of Section 123(2) or Section 123(1 )(e) of the Insolvency
ACt 1986 or admits in writing its inability, or fails generally, to pay its debts as they become due.

Ambac will not be obliged under any circumstances to accelerate payment under the Arnbac Policy. However, if it does so,

it may do so in whole or in part in accordancewith Condition 5(h).

The occurrence of an Ambac Event of Default does not of itself give rise to any right on the part of the Trustee or the
Noteholders to accelerate the Notes.

Condition 11: Meetings of Noteholder_ Modifications; Consents,Waiver
For the avoidanceof doubt, references in this Condition 11 to "A Noteholders", "Noteholders", "A Notes" and "Notes" do

not include the A4 Detachable Couponholdersand the A4 Detachable Coupons.The A4 Detachable Couponholders do not

have any voting rights. The Trust Deed contains provisionsfor convening meetingsof A Noteholders and C Noteholders to

considerany matter affectingtheir interests,includingthe sanctioningby an Extraordinary Resolutionof suchNoteholders _.'_..jof the relevant classof any modification of the Notes of the relevant class(including these Conditions as they relate to the

Notes of suchrelevant class,as the case may be) or the provisionsof any of the Documents, provided that no modification

of certain terms by the Noteholders of any classincluding, inter alia, the date of maturity of the Notes of the relevant class

or a modification which would have the effect of postponingany day for payment of interest in respect of such Notes, the

reduction or cancellation of the amount of principal payable in respect of such Notes or any alteration of the priority of

redemption of such Notes (any such modification in respect of any suchclassof Notes being referred to below asa "Basic

Terms Modification") shallbe effective unlesssuch Extraordinary Resolutioncomplies with the relevant terms of the Trust
Deed.

The quorum at any meeting of the Noteholders of any classof Notes for passingan Extraordinary Resolutionshallbe two or

more persons holding or representing over 50% of the aggregate Principal Amount Outstanding of the Notes of the
relevant classthen outstanding,or, at any adjourned meeting, two or more personsbeing or representing the Noteholders

of the relevant class, whatever the aggregate Principal Amount Outstanding of the Notes of the relevant class then

outstanding, except that, at any meeting the businessof which includesthe sanctioning of a BasicTerms Modification, the

i necessaryquorum for passingan Extraordinary Resolution shall be two or more persons holding or representing in the

aggregate not lessthan 75%, or at any adjourned such meeting not lessthan 25%, of the aggregate Principal Amount

Outstanding of the Notes of the relevant classthen outstanding. The quorum at any meeting of the Noteholdersof any class

of Notes for all businessother than voting on an Extraordinary Resolution shall be two or more persons holding or

representing in the aggregatenot lessthan 5% of the aggregate PrincipalAmount Outstanding of the Notes of the relevant
_

classor, at any adjourned meeting, two or more persons being or representing the Noteholders of the relevant class, _

whatever the aggregate Principal Amount Outstanding of the Notes of the relevant classthen outstanding so held.
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For so long as the Notes (whether being Definitive Notes or represented byGlobal Notes) of any classare held by one party,

such party and/or any proxy or representative for such party shall constitute two personsfor the purposesof forming a

quorum of that classof Noteholder_
If Ambac is the Note Controlling Party an Extraordinary Resolution passedat any meeting of Noteholders shall not be

effective for any purpose unless it is approved by Ambac. An Extraordinary Resolution passed at any meeting of

C Noteholders shall not be effective for any purpose where the A Notes remain outstanding unless sanctioned by an

Extraordinary Resolutionof the A Noteholders and (if Ambac is then the Note Controlling Party) Ambac_ Except in certain
circumstances,the Trust Deed imposesno such limitations on the powers of the A Noteholders. the exerciseof which will

be binding on the C Noteholders, irrespective of the effect on their interest_ Any Extraordinary Resolution to approve or J

consent to a BasicTerms Modification when Ambac is not the Note Controlling Party, will require either the consent of

Ambac or a determination by the Trustee that such modification is not prejudicial to Ambac.

An Extraordinary Resolution passed at any meeting of the Noteholders of any classof Notes shall be binding on all

Noteholders of the relevant class,whether or not they are present at the meeting and on allA4 Detachable Couponholders

and in the case of Definitive Notes, on all holders of Coupons thereto. The majority required for an Extraordinary

Resolution, including the sanctioningof a BasicTerms Modification, shall be not lessthan 75% of the votes cast on that

Extraordinary Resolution.

Subject to the succeedingparagraph, the Trusteemay agree, without the consent of the Noteholdersof any class,(a) to any

modification (except a BasicTerms Modification) of, or to the waiver or authorisation of any breach or proposedbreach of,
the Notes of such class (including these Conditions) or any of the Documents, which is not, in the opinion of the Trustee,

materially prejudicial to the interestsof the Noteholders of such classor (b) to any modification of the Notes of such dass

(including these Conditions) or any of the Documents, which in the Trustee's opinion isto correct a manifest error or isof a
formal, minor or technical nature. In respect of each class of Notes, the Trustee may also, without the consent of the

Noteholders of such class,determine that any Event of Default or any condition, event or act which, with the giving of

notice and/or lapseof time and/or the issue of a certificate and/or the making of any determination, would constitute an

Event of Default shall not, subject to specified conditions, be treated as such (but the Trustee may not make any such

determination of any Event of Default or any such waiver or authorisation of any such breach or proposed breach of the

Notes (including the Conditions)or any of the Documents incontravention of an expressdirection of the Noteholdersgiven

by Extraordinary Resolution or a request under Condition 9 or 10). Any such modification, waiver, authorisation or

determination shall be binding on the Noteholders of each such class,and, unlessthe Trustee agrees otherwise, any such

modification shall be notified to such Noteholders in accordance with Condition 15 assoon as practicable thereafter.

The Rate of Interest in respectof the A4 Detachable Couponsmay not, for the avoidance of doubt, be modifiedor cancelled

by any Extraordinary Resolutionpassedat any meeting of Noteholders.

The Trustee will not be entitled to agree to any modification to these Conditions or any of the Charged Obligation

Documents without the consent of Ambac (if it is the Note Controlling Party).

The Trustee shall be entitled to assume, for the purposesof exercisingany power, trust, authority, duty or discretionunder
or in relation to these Conditions or any of the Documents, that such exercisewill not be materially prejudicial to the

interests of any Noteholders if the Rating Agencieshave confirmed that the Underlying Ratingsof the relevant Notes would C
not be adversely affected by such exercise.

Condition 12: Indemnification and Exoneration of the Trustee

TheTrust Deedcontainsprovisionsgoverningthe responsibility (and relief from responsibility)ofthe Trustee andprovidingfor
its indemnification in certain circumstances, including provisions relieving it from taking enforcement proceedings or

enforcing the Security unlessindemnified to its satisfaction.The Trustee and its related companiesare entitled to enter into
businesstransactions with, inter alia, the Issuer and Administrator, and/or related companies of any of them without

accounting for any profit resultingtherefrom. The Trustee will not be responsiblefor any loss,expenseor liability which may be
sufferedasaresultof, interalia, anyassetscomprisedin the Security, orany deedsordocuments of title thereto, beinguninsured

or inadequately insuredor beingheld byor to the orderof the Administrator orby a clearingorganisation or their operators or

by intermediaries suchas banks,brokers or other similar personson behalf of the Trustee.

The Trust Deed provides that the Trustee shall be under no obligation to make any searches, enquiries, or independent C

investigationsof title in relation to any of the properties secured by the Mortgages.

Condition 13: Definitive Notes

" Definitive Notes (including Definitive A4 Detachable Coupons to the extent detached) will only be issuedin the following
limited circumstances:

(a) both Euroclearand Clearstream,Luxembourg are closedfor businessfor a continuousperiod of 14 days (other JrJlan

by reason of holiday, statutory or otherwise) or announces an intention permanently to ceasebusinessand doesso

ceasebusinessand no alternative clearing system satisfactory to the Trustee is available;or
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(b) the Trustee has givenan Enforcement Notice to the Issuer;or

(C) the Issuer would suffer a material disadvantage in respect of the Notes as a result of a change in the laws or

regulations (taxation or otherwise) of any applicable jurisdiction (including payments being made net of tax) which
would not be suffered were the relevant Notes in definitive form and a certificate to such effect signed by two
directors of the Issueris delivered to the Trustee.

If Definitive Notes (including DefinitiveA4 Detachable Couponsto the extent detached) are issued,the beneficial interests

represented by the relevant Permanent GlobalNote or, as the casemay be, the Permanent GlobalA4 Detachable Coupon

shallbe exchanged in whole (but not in part) by the Issuer for Definitive Notes of the same classor, as the case may be,

DefinitiveA4 Detachable Coupons,in each case, in an aggregate principal amount equal to the A Note PrincipalAmount
Outstandingor the C Note Principal Amount Outstanding (as the case may be) of the relevant Permanent GlobalNote or

the Coupon Value of the Permanent Global A4 Detachable Coupon, subject to and in accordance with the detailed

provisionsof the Paying Agency Agreement. the Trust Deed and the relevant Global Notes.

Condition 14: Replacement of Definitive Notes

If any Note or Coupon ismutilated, defaced, lost, stolen or destroyed, it may be replaced at the specifiedofficeof any Paying

Agent. Replacementof any mutilated, defaced, lost, stolen or destroyed Note or Coupon will only be made on payment of

such costsas may be incurred in connection therewith and on such terms as to evidence and indemnity as the Issuer may

reasonablyrequire. Mutilated or defaced Notes or Coupons must be surrendered before new oneswill be issued.

Condition 15: Notice to Noteholders _'-)

Any notice to the Noteholders shall be validly given if publishedin the FinancialTimes or, if such newspapershallceaseto

be published or timely publication therein shall not be practicable, in such Englishlanguagenewspaper or newspapersas

theTrustee shall approve havinga generalcirculation in the United Kingdom.Any such notice shallbe deemedto have been

givento the Noteholders and they shall be deemed to have notice of the content of any such notice, in each case,on the
date of such publication or, if publishedmore than once or on different dates,on the first date on which publication shall

have been made in the newspaper or newspapers in which (or on the Relevant Screen on which) publication is required.

The Trustee shall be at liberty to sanctionsomeother method of giving notice to the Noteholdersor any classof them if, in

its opinion, such other method is reasonable having regard to market practice then prevailing and to the requirements of

the stock exchangeon which the Notes are then listed and provided that notice of such other method is given to the
Noteholders in such manner as the Trustee shall require.

For so long as the Notes are represented by Global Notes or (in the case of the A4 Detachable Coupons after Coupon

Stripping hasoccurred) a GlobalCoupon and suchGlobal Notesor (in the caseof the A4 DetachableCouponsafter Coupon

Stripping has occurred) Global Coupon are held on behalf of Euroclear and/or Clearstream, Luxembourg notices to
Noteholders may be givenby delivery of the relevant notice to Euroclear and/or Clearstream,Luxembourg(as the casemay

be) for communicationto the relative Accountholders rather than by publication asrequired by this Condition 15 provided

that. so long as the Notes are admitted to the Official List of the UK Listing Authority and are admitted to trading on the

London Stock Exchange,that competent authority so agrees.Any such notice shall be deemed to have been given to the _-_1
Noteholders on the seventh day after the day on which such notice is delivered to Euroclear and/or Clearstream,

Luxembourg (as the case may be) as aforesaid.

For the avoidance of doubt, allA4 Detachable Couponholdersand, in the case of Definitive Notes,allholdersof Couponswill

be deemed for all purposesto have notice of the contents of any notice given to the Noteholders in accordancewith this
Condition 15.

Condition 16: Right of Third Parties

No rights are conferred on any person under the Contracts (Rights of Third Parties) ACt 1999 to enforce any term of the
Notes, but this does not affect any right or remedy of any person which existsor is available apart from that Act.

Condition 17: European Economic and Monetary Union

• (a) The Issuermay, without the consent of the Noteholders and Couponholdersand providedthat the Trustee is saUsfied

that the obligaUonsof Ambac under the Ambac Policy will not be adverselyaffected on giving at least 30 days' prior

notice to the Trustee, Ambac and the Paying Agents designate a date (the "Redenomination Date"), beinga Payment

• Date falling on or after the date on which the United Kingdom becomes a Participating Member State.

(b) Notwithstanding the other provisions of these Conditions, with effect from the Redenomination Date:

(i) the Notes shall be deemed to be redenominated in euro in the denomination of euro 0.01 with a principal _i_,)
amount for each Note equal to the principal amount outstanding of that Note in Sterlingconverted into euro
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at the rate for conversion of Sterling into euro established by the Councilof the EuropeanUnion pursuant to
the Treaty (including compliance with rules relating to rounding in accordancewith European Community

regulations); provided, however, that, if the Issuerdetermines, with the agreement of the Trustee, that the then I
market practice in respect of the redenomination into euro 0.01 of securities denominated in Steding is

different from that specifiedabove,such provisionsshallbe deemed to be amended so as to comply with such

market practice and the Issuershall promptly notify the Noteholders, each stock exchange (if any) on which

the Notes are then listed and the Paying Agents of such deemed amendments;

(ii) if Notes have been issued in definitive form:
g

(A) all unmatured Coupons denominated in Sterling (whether or not attached to the Notes) will become

void with effect from the date (the "Euro ExchangeDate")on which the Issuergives notice (the "Euro
Exchange Notice") to the Noteholders,the Trustee and Ambac that replacement Notes and Coupons

denominated in euro are available for exchange (provided that such Coupons are available) and no

payments will be made in respect thereof;

(B) the payment obligations contained in all Notes denominated in Sterling will become void on the Euro •

Exchange Date but all other obligations of the Issuerthereunder (includingthe obligation to exchange
such Notes in accordance with this Condition 17), shall remain in full force and effect; and

(C) new Notes and Coupons denominated in euro will be issued in exchange for Notes and Coupons
denominated in euro in suchmanner as the Principal Paying Agent may specify and as shall be notified

to the Noteholders in the Euro ExchangeNotice;

(iii) all payments in respect of the Notes (other than, unlessthe Redenomination Date is on or aRer such date as

the Sterling ceasesto be a sub-divisionof the euro, payments of interest in respect of periodscommencing
before the Redenomination Date) will be madesolely in euro by cheque drawn on, or by credit or transfer to a

euro account (or any other account to_hich euro may be credited or transferred) maintained by the payee

with, a bank in the principal financial centre of any Participating Member State; and

(iv) a Note or Coupon may only be presented for payment on a day which is a business day in the place of

presentation. In this Condition 17, "businessday" means, in respect of any place of presentation, any day
which is a day on which banksare open for businessin such place of presentation and which is alsoa day on

which the TARGET system is operating.

(c) Following redenomination of the Notes pursuant to this Condition 17:

(i) where Notes have been issued in definitive form, the amount of interest due in respect of the Notes will be
calculated by reference to the principalamount then outstanding of the Notes presented (or, as the casemay

be, in respect of which Couponsare presented) for payment by the relevant holder and the amount of such

payment shall be rounded down to the nearest euro 0.01; and

(ii) the amount of interest payable in respect of each Note on each Payment Date shall be calculated by applying

the Rate of Interest to the principal amount then outstanding of such Note, dividing the product by two and I

rounding the figure down to the nearesteuro 0.01. If interest is required to be calculated for any other period,
it will be calculated on the basisof the actual number of days elapsed divided by 365 (or, if any of the days

elapsedfall in a leapyear, the sum of (a) the number of those days falling in a leap year divided by 366 and (b)
the number of those days falling in a non-leap year divided by 365); provided, however, that, if the Issuer

determines, with the agreement of the Note Controlling Party, that the market practice in respect of

internationally offered euro denominated securities is different from that specifiedabove, the above shall be G

deemed to be amended so as to comply with such market practice and the Issuershall promptly notify the

Noteholders, each stock exchange (if any) on which the Noteholders are then listed and the Paying Agents of
such deemed amendment.

(d) In this Condition 17:

"EMU" means European Economicand Monetary Union; _j"_

: "euro" means the singlecurrency introduced on 1 lanuary 1999 at the start of the third stage of EMU pursuant to the

Treaty;

.... Participating Member State" means a Member State of the EuropeanCommunities which has adopted the euro as

its lawful currency in accordance with the Treaty;

the "TARGET system" means the Trans-European Automated Real-time GrossSettlement ExpressTransfer system or

any successoror replacement system; and
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the "Treaty" means the Treaty establishing the European Communities, as amended by the Treaty on European

the Treaty of Amsterdam. "
Union and

Condition 18: Governing Law

The Documentsand the Notes are governed by, and shall be construed in accordancewith, Englishlaw (other than those

aspects of the Documents specific to the Scottish Mortgage Loans, which are governed by, and shall be construed in

accordance with, Scots law and those specific to the Northern Irish Mortgages, which are governed by, and shall be

construed in accordancewith Northern Irish law).

@
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UNITED KINGDOM TAXATION

The following is a general description of current United Kingdom law and Inland Revenue practice relating to the United

Kingdom taxation of the Notes,and islimited to a generalconsiderationof the UnitedKingdom tax positionof personswho
are absolutebeneficial ownersof the Notes. It does not purport to be a complete analysisof all tax considerationsrelating

to the Notes and should therefore be treated with appropriate caution.

Some aspects do not apply to certain classesof taxpayer (such as dealer3). NotehoMers (or prospect_e Noteholders) who are

in any doubt as to their tax position or who may be subJect to tax in o jur_sdiction other than the United Kingdom should •
consult their professional advisers,

A United Kingdom withholding tax

Interest payments on the Notes (whether in global or definitive form) will be payable without withholding or deduction for

or on account of United Kingdom income tax provided that the Notes are listedon a "recognised stock exchange" within

the meaning of section 841 of the Income and Corporation Taxes Act 1988 ("ICTA 1988"). (I t

Interest on the Notes may also be paid without withholding or deduction on account of United Kingdom tax where interest

on the Notes is paid to a person who belongsin the United Kingdom and the Issuerreasonablybelieves(and any personby

or through whom interest on the Notes is paid reasonablybelieves) that the beneficialowner is within the charge to United

Kingdom corporation tax as regards the payment of interest at the time the payment is made, provided that the Inland

Revenuehas not given a direction that it has reasonable grounds to believe that it is likely that the beneficialowner is not

within the charge to United Kingdom corporation tax in respect of such payment of interest at the time the payment is
made.

In all other cases,an amount must be withheld from payments of interest on the Notes on account of United Kingdom

income tax at the lower rate (currently 20%), subject to any direction to the contrary by the Inland Revenue under an

applicable double taxation treaty.

Noteholders who are individuals may wish to note that the Inland Revenuehas power to obtain information (including the

name and addressof the beneficialowner of the interest) from any person in the United Kingdom who either pays interest

to or receivesinterest for the benefit of an individual Such information may, in certain circumstances,be exchanged by the

Inland Revenue with the tax authorities of other jurisdictions.

If Ambac makesany payments under the Ambac Policy in respect of interest on the Notes (or any other amounts due under
the Notes other than the repayment of amounts subscribedfor under the Notes) suchpayments may be subject to United

Kingdom withholding tax, whether or not the Notes are listed on a "recognised stock exchange" within the meaning of
section 841 of ICTA 1988. If payments by Ambac under the Ambac Policy are subject to any withholding or deduction for

or an account of tax, additional amounts may become payable by Ambac subject to the terms of the Ambac Policy (see

"Form ofAmbac Policy" above).

B Direct Assessmentof Non-United Kingdom Resident Noteholders to United Kingdom Tax on United Kingdom (_
Interest

Interest on the Notes constitutes United Kingdom source income for United Kingdom tax purposes and, assuch may be

subject to income tax by direct assessmenteven where paid without withholding or deduction on account of United

Kingdom income tax, except in the hands of a Noteholder who is exempt from United Kingdom income tax under the terms

of an applicable double taxation treaty or otherwise.

However, interest with a UnitedKingdom source which isreceived without deduction or withholding on account of United •

Kingdom tax, is not normally chargeable to United Kingdomtax in the hands of a Noteholder (other than certain trustees)
who is not resident for tax purposes in the United Kingdom, unless that Noteholder carries on a trade, profession or

vocation in the United Kingdom through a United Kingdom branch or agency in connection with which the interest is

received or to which the Notes are attributable. There are certain exemptions for interest received by certain categories of

agent (such as some brokers and investment managers).
C

C Accrued Income Scheme - Individual Noteholders

-: ._ For the purposesof the provisionsknown as the "Accrued Income Scheme" (contained in Chapter II of Part XVII of ICTA

1988), a transfer of a Note by a Noteholder who is resident or ordinarily resident in the United Kingdom or a Noteholder

•:i_ who carries on a tiade in the United Kingdom through a branch or agency to which the Note is attributable, may giveriseto
a charge to United Kingdom tax on income in respect of an amount treated, under the Accrued Income Scheme, as

" representing interest accrued on the Note at the time of the transfer.
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D Taxation of chargeable gains - individual Noteholders

As a result of the provision for redenomination of the Notes into euros, it is not expected that the Notes will be treated by "_

the United Kingdom Inland Revenueas "qualifying corporate bonds" within the meaning of section 117 of the Taxation of

ChargeableGainsAct 1992. Accordingly, a disposal(including a redemption) of Notes by an individual Noteholder will give

rise to a chargeable gain or an allowable lossfor the purposesof United Kingdom taxation of chargeable gains, depending
on the individual circumstances of the Noteholder.

E United Kingdom corporation tax payers

In general, Noteholders within the chargeto United Kingdom corporation tax will not be subject to the taxation treatment

set out in paragraphs C or D above.Instead,any profits,gainsand losses,andfluctuations in the value of the Notes (whether

attributable to currency fluctuations or otherwise) measured and recognised broadly in accordance with an authorised
accounting method, are taxed or relieved as income.Noteholderswithin the charge to United Kingdom corporation tax are

generally charged to tax in each accounting period by reference to interest accrued in that period and other profits

recognisedin that period.

F Stamp Duty and Stamp Duty ReserveTax

No United Kingdom stamp duty or stamp duty reserve tax is payable on the issue of the Global Notes, or on the issueor

transfer by delivery of a Note in definitive form with or without Couponsattached. No UnitedKingdomstamp duty or stamp

duty reserve tax shouldbe chargeable on the transfer of an A4 Detachable Coupon, if and to the extent Coupon Stripping

OCCUrs. _

G Proposed EU Directive on the taxation of savings

On 18 July2001, the EuropeanUnion published proposalsfor a new directive regarding the taxation of savingsincome.

Subjectto a number of important conditionsbeing met, it isproposedthat Member Stateswill be requiredto provide to the

tax authorities of another Member State details of payments of interest or other similar income paid by a paying agent

within itsjurisdiction to an individualresident in that other Member State, subJectto the right of certain individualMember

States(including Luxembourg but not the United Kingdom)to opt instead for a withholding systemfor a transitional period
in relation to such payments.

The proposeddirective is not yet final and may be subject to further amendment. Consequently, it is not possibleto predict

what effect, if any, the adoption of the proposed directive would have on the Notes or on the payments of principal or
interest on the Notes.

O
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PURCHASE AND SALE

The Managers have, pursuant to a purchase agreement dated on or about 21 September 2001 among the Managers, the I_

Issuer,Ambac and GMAC-RFC (the "Purchase Agreement"), jointly and severally agreed with the Issuer to purchase the A

Notes (including the A4 Detachable Coupons) at the issue price of, in relation to the A1 Notes, 100% of the aggregate

principal amount of the A1 Notes, in relation to the A2 Notes, 100% of the aggregate principal amount of the A2 Notes, in

relation to the A3 Notes, 100% of the aggregate principal amount of the A3 Notes and in relation to the A4 Notes, 100% of

the aggregate principal amount of the A4 Notes plus a premium at the market. The Issuer will pay to the Managers in

respectof the A Notes, a combined management and underwriting fee of 0.225% of the aggregate principal amount of the •
A Note_ The Issuerwill sell the C Notes directly to GMAC-RFC_

The PurchaseAgreement is subject to a number of conditions and may be terminated by the Managers in certain

circumstances prior to payment for the Notes to the Issuer. The Issuer has agreed to indemnify the Managers against
certain liabilities in connection with the issue of the Note_

EachManager has represented to and agreed with the Issuer that:

(a) it has not offered or soldand will not offer or sell any Notes (as applicable) to persons in the United Kingdom prior to
admission of the Notes to listing in accordance with Part IV of the Financial Services Act 1986, asamended (the

"FSA"), or (after the repeal of Part IV of the FSA) Part V! of the Financial Servicesand Markets Act 2000 (the "FSM

Act") except to persons whose ordinary activities involve them acquiring, holding, managing, or disposing of
investments (as principal oragent) for the purposesof their businessesor otherwise in circumstanceswhich havenot

resulted and will not result inan offer to the public in the United Kingdom within the meaning of the PublicOffers of

Securities Regulations 1995 (as amended) or the FSA (or after the repeal of Part IV of the FSA, the FSM Act);

(b) it has complied and will comply with all applicable provisions of the FSA and, after they come into force, all

applicableprovisionsof the FSMAct with respect to anything done by it in relation to the Notes or the A4 Detachable

Coupons (as applicable) in, from or otherwise involving the United Kingdom; and

(c) it hasonly issuedor passedon and will only issueor passon in the United Kingdom, before the repeal of section 57 of

the FSA any document received by it in connection with the issue of the Notes, other than any document which

consistsof or any part of listing particulars, supplementary listing particulars or any other document required or

permitted to be publishedby listing rulesunder Part IV of the FSA,to a person who is of a kind described in Article

11 (3) of the FinancialServicesAct 1986 (InvestmentAdvertisements) (Exemptions) Order 1996 (as amended) or isa

person to whom such document may otherwise lawfully be issuedor passedon and, after the repeal of section 57 of

the FSA,it will only communicate or causeto be communicated an invitation or inducement to engage in investment

activity (within the meaning of section 21 of the FSM Act) receivedby it in connection with the issueof any Notes in
circumstances in which section 21(1) of the FSM Act does not apply to the Issuer.

The Notes have not been and will not be registered under the Securities Act and may not be offered or sold within the
United States or to, or for the account or benefit of, U.S.Personsexcept pursuant to an available exemption from, or in a

transaction not subject to, the registration requirements of the Securities ACt and applicable state securities law_ Terms

used in this paragraph have the meaningsgiven to them by Regulation S under the Securities Act.

EachManager hasagreed that, exceptas permitted by the PurchaseAgreement, it will not offer, sellor deliver the Notes or
A4 Detachable Coupons (as applicable), (a) as part of its distribution at any time or (b) otherwise until 40 days alter the

later of the commencement of the offering of the Notes and the IssueDate (the "Distribution Compliance Period'S, within Q

the United States or to, or for the account or benefit of, U.S.Persons (except in accordancewith Rule 903 of Regulation S).

and it will have sent to each distributor, dealer or other person to which it sells the Notes during the Distribution

CompliancePeriod a confirmation or other notice setting forth the restrictions on offers and sales of the Notes within the
United States or to, or for the account or benefit of, U.S.Person_

EachManager has agreed that they have not (and will not), nor has (or will) any person acting on their behalf, (a) made

offers or salesof any security, or solicited offers to buy, or otherwise negotiated in respect of, any security, under

circumstances that would require the registration of the Notes under the Securities Act; or (b) engaged in any form of

general solicitation or general advertising (within the meaning of Rule 502(c) under the Securities Act) in connection with

any offer or sale of Notes or A4 Detachable Coupons (as applicable) in the United State-_

E
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In addition, until 40 days after the later of the date of the commencement of the offering and the IssueDate. an offer or sale
of the Notes within the United States by any dealer (whether or not participating in this offering) may violate the

requirements of the SecuritiesAct if such offer or sale is made otherwise than in accordancewith an available exemption

from registration under the Securities Act

The Notes are in bearer form and are subJectto United States tax law requirements and may not be offered, sold or

deliveredwithin the United States or its possessionsto a United States person, except in certain transactions permitted by

U.S.tax regulations. Terms used in this paragraph have the meanings given to them by the U.S. Internal RevenueCodeof
1986, as amended, and the regulations promulgated thereunder.

No action hasbeen taken by the Issueror the Managers which would or is intended to permit a publicoffer of the Notesin

any country or jurisdiction where action for that purposeis required. Accordingly, each Manager has undertaken that it will

not, directly or indirectly, offer or sell any Notes (including the A4 Detachable Coupons), in any country or jurisdiction

where action for that purpose is required and neither this Offering Circular nor any other circular, prospectus, form of

application, advertisement or other material may be distributed in or from or published in any country or jurisdiction,
exceptunder circumstanceswhich will result in compliancewith the applicable laws and regulations_

O
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NOTICE TO INVESTORS

The Notes have not been and will not be registered under the SecuritiesAct or any other applicablesecurities laws,and may Q

not be offered or sold in the United States except pursuant to an effective registration statement or in accordancewith an

applicable exemption from, or in a transaction not subject to, the registration requirements of the SecuritiesAct and such

other laws.Accordingly, the Notes (and any intereststherein) are being offered and soldoutside the United States to non-

U.S. persons in compliance with Regulation S under the Securities Act-

The Notes will bear a legend to the following effect:

"THIS NOTE HAS NOT BEENAND WILL NOT BEREGISTEREDUNDERTHE UNITED STATESSECURITIESACT OF 1933, AS

AMENDED (THE 'SECURITIESACT'), OR THE SECURITIESLAWS OF ANY STATE OF THE UNITED STATES,AND PRIORTO
THE DATE THAT IS 40 DAYSAFTER THE LATER OF THE COMMENCEMENT OF THE OFFERINGOF THE NOTESAND THE

ISSUEDATE MAY NOT BE OFFERED.SOLD,PLEDGEDOR OTHERWISETRANSFERREDINTHE UNITED STATESORTO A U.S.

PERSON(AS DEFINEDIN REGULATIONS UNDERTHE SECURITIESACT) EXCEPTPURSUANTTO AN EXEMPTION FROM THE
REGISTRATION REQUIREMENTSOF THE SECURITIESACT AND IN ACCORDANCEWITH ANY APPLICABLE SECURITIES

LAWS OF ANY STATE OF THE UNITED STATES."

Because of the foregoing restficUon_ purchasers of Notes are advised to consult legal counsel prior to making any oJ_er.

resale, pledge or transfer o,fsuch securities oj_ered and sold.

¢
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Ambac Assurance UK Limited

Directors report
The directors present their report and the audited financial statements for the year to 31 December 2000.

Principal activity

The company carries on non-life financial loss insurance business.The company is a wholly owned subsidiaryof Ambac

Assurance Corporation, a financial guarantee insurance company resident in W'Lsconsin,United States of America. The

ultimate holding company is Ambac Financial Croup, Inca company publicly quoted on the New York Stock Exchange in
New York, United States of America.

Businessreview

On 4 February 1997 the company became authorised to transact credit, suretyship and financialloss insurancebusinessin

the United Kingdom and commenced operations on that date. The company is also authorised to provide services in

relaUon to such businessto persons in ten other European countries. The directors anticipate that the company will l

continue to expand its current operations by offering servicesinto certain other countries within Western Europe.. J

Ambac Assurance UKLimited has earned triple A ratings, the highest ratings availablefrom Moody's InvestorsService,Inc_,
Standard & Poor's Credit Market Services,Fitch, and lapan Rating and Investment Information, Inc

Resultsand dividends

The resultsfor the year are set out in the profit and lossaccount on pages 108 and 109. The directors do not recommend

the payment of a dividend.

Directors and directors' interests

The directors who held office during the year are shown on page 104.

According to the Registerof Directors Interests, none of the directors has any interest in the sharesof the company. Under

the provisions of the Company (Disclosure of Directors' Interests) (Exceptions) Regulations 1985, the directors of the

company are exempt from disclosingany interests in the sharesof the ultimate parent company.

O
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Ambac Assurance UK Limited 41

Directors' report - continued

Statement of directors' responsibilities

Company law requiresthe directorsto prepare financialstatements for each financial year which givea true and fair view of

the state of affairs of the company and of the profit or lossfor that year. Thedirectors are required to:

(a) select suitable accounting policies and then apply them consistently;,

C
(b) make judgements and estimates that are reasonableand prudent;

(c) state whether applicableaccounting standards have been followed, subject to any material departures disclosedand

explained in the financialstatements;

(d) prepare the financial statements on the going concern basisunlessit is inappropriate to presumethat the company
will continue in business.

The directors are responsiblefor keeping proper accounting recordswhich disclosewith reasonable accuracy at any time

the financial position of the company and to enable them to ensure that the financial statements comply with the

Companies Act 1985. They have general responsibility for taking such steps asare reasonably open to them to safeguard

the assetsof the company and to prevent and detect fraud and other irregularities.

Auditors

The company has,by elective resolution, dispensedwith the need to appoint auditors annually and therefore KPMGAudit
PIc continue to hold office.

By order of the board

David R Larwood Secretary
20 Morch 2001
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0
Ambac Assurance UKLimited

Report of the Auditors to the members of Ambac Assurance UK Limited

We have audited the financial statements on pages 108 to 118.

Respective responsibilities of directors and auditors

The directors are responsiblefor preparing the directors' report and, asdescribed on page 103, the financialstatements in

accordancewith applicableUnited Kingdom law and accounting standards.Our responsibilities,as independent auditors,

are establishedin the United Kingdom by statute, the Auditing Practices Board and by our profession'sethical guidance.

We report to you our opinion as to whether the financial statements givea true and fair view and are properly prepared in

accordancewith the CompaniesAct. We alsoreport to you if, in our opinion, the directors' report is not consistent with the

financialstatements, if the company hasnot kept proper accounting records,if we havenot receivedall the information and ')
explanationswe require for our audit, or if information specified by lawregarding directors' remuneration and transactions

with the company is not disclosed.

Basisof audit opinion

We conducted our audit in accordancewith Auditing Standards issuedby the Auditing Practices Board.An audit includes
examination,on a test basis,of evidencerelevantto the amounts and disclosuresin the financialstatements. It also includes

an assessment of the significant estimates and judgements made by the directors in the preparation of the financial

statements, and of whether the accounting policiesare appropriate to the company's circumstances,consistently applied

and adequately disclosed.

We planned andperformed our audit soas to obtain all the information and explanationswhich we considerednecessaryin

order to provide us with sufficient evidence to give reasonable assurance that the financial statements are free from
material misstatement, whether causedby fraud or other irregularity or error. In forming our opinionwe alsoevaluated the

overall adequacy of the presentation of information in the financial statements.

Opinion _'_)

In our opinion the financial statements give a true and fair view of the state of the company's affairs as at 31 December

2000 and of its profit for the year then ended and have been properly prepared in accordance with the Companies Act
1985.

KPMGAudit PIc

Chartered Accountants

RegisteredAuditor
London

- 20 March 2001
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Ambac Assurance UK Limited q

Profit and loss account

Technical account- general business
for the year ended 31 December 2000

I
Notes 2000 1999

1_'000 £'000 £'000 £'000

Earned premiums, net of reinsurance

Gross premiums written 3 14,553 13,750

Outward reinsurance premiums 4 (13,123) (12,400) r

1,430 1,350

Change in the gross provision for unearned premiums 18 (10,667) (12,149)

Change in the provision for unearned premiums,

reinsurers' share 18 9,600 10,934

(1,067) (1,215)

363 135
Claims incurred net of reinsurance

Claims paid - -
Grossamount - -

Reinsurers' share - -

Net claims paid - -

Change in the provision for claims
Grossamount - -

Reinsurers' share - -

Change in the net provisionsfor claims - - o_
L

Claims incurred, net of reinsurance - -

Net operating expenses 5 (1,075) (548)

Balance on the technical account for general business (712) (413)

C
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Ambac Assurance UK Limited

Profit and lossaccount
Non-technicalaccount- general business
for the year ended31 December2000

Notes 2000 1999

£'000 £'000

Balanceon the general businesstechnical account (712) (413)
Investment income 6 1,081 1,021

Investment expensesand charges 7 (20) (20)

Other income and charges 8 226 64

Profit on ordinary activities before tax 9 575 652

Tax on profit on ordinary activities 12 (178) (202)

Profit on ordinary activities after tax 397 450

Retained profit for the year 397 450

There is no material difference between the result as disclosed in the profit and loss account and the result on an

unmodified historicalcost basisand therefore a separate note of historical cost profits and losseshas not been included.

All amounts are derived from continuing operations.

Statement of total recognisedgainsand losses

2000 1999

£'000 £'000

Retained profit after tax for the year 397 450

Total recognised gains in the year 397 450

Reconciliation of movements in
shareholder'sfunds

2000 1999

£'000 £'000

Total recognisedgains in the year 397 450

Balanceat beginningof the year 12,392 11,942

Balance at end of year 12,789 12,392
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Ambac Assurance UK Limited

Balance sheet
at 31 December 2000

Notes 2000 1999

£'000 £'000

Assets

Investments

Other financial investments 13 15,210 16.806

Reinsurers' share of technical provisions

Provision for unearned premiums 18 45,751 36,151

Debtors
Other debtors 14 994 133

Other assets

Tangible assets 15 311 325
Cash at bank and in hand 1,806 37

Prepayments and accrued income

Deferred acquisition costs 18 5,702 3,521

Total assets 69,774 56,973

Liabilities

Capital and reserves

Called up share capital 17 11,000 11,000
Profit and loss account 20 1,789 1,392

Shareholder's funds - equity interests 12,789 12,392

Technical provisions
Provisionfor unearned premiums 18 50,835 40,168

Creditors

Other creditors including taxation and social security 16 1,572 792

Accruals and deferred income 19 4,578 3,621

Total liabilities 69,774 56,973

The financial statements on pages 108 to 118 were approved by the board of directors on 20 March 2001 and were signed

on its behalf by

Iohn W Uhlein I!1- Chairman and Managing Director
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Ambac Assurance UK Limited

Notesto the financialstatements
for the year ended31 December2000

1. Basis of preparation

The financial statements havebeen prepared in accordance with the provisionsof Section 255 of, and Schedule 9A

to, the CompaniesAct 1985, and in accordancewith applicableaccounting standards and under the historical cost

accounUng rules, modified to include the revaluation of investments, and comply with the Statement of
Recommended Practice issuedby the Association of British Insurers.

2. Accounting policies

The following accountingpolicieshavebeen applied consistentlyin dealingwith items which are consideredmaterial
to the company's financialstatements.

Basis of accounUng for underwriting activities

All businessis accounted for on an annual basis.

Premium income and unearned premiums

The policy for premium recognition is dependent on the timing of the collection of premiums.

Where the premium on a policy is received up front, the premium is recognised as written at the date of inception,

and earned in the technical account on a basis proportionate to the remaining scheduled periodic maturity of

principal and payment of interest to the original total principal and interest insured.Where a premium is received in

instalments, it is recognised as written on the date the instalment falls due and earned over the period to the next
instalment date. The receiptof future amounts isconsidered to be sufficiently uncertain, that recognition at contract

inception would not be deemed prudent.

Outward reinsurance premiums are accounted for in the same accounting period as the premiums for the related
insurance business.

Acquisition costs

Certain costsincurred primarily related to the production of businesshave been deferred. These costsinclude direct

and indirect expenses related to underwriting, marketing and policy issuance. Acquisition costs and ceding

commission income which relate to a subsequent financial year are deferred and charged or credited to the

accounting periodsin which the related premiums are earned. Deferred acquisition costs represent the proportion of

acquisitioncostsincurred which correspondsto the proportion of premiums written or cededwhich are unearned at
the balance sheet date.

Claims

A case basislossprovisionis establishedfor insuredobligationswhen, inthe judgement of management, a monetary

default in the timely payment of debt serviceis imminenL A casebasisloss provisionisestablishedin an amount that

is sufficient to cover the present value of the anticipated debt service payments over the expected period of default

and estimated expensesassociatedwith settling the claim less estimated recoveries under salvageand subrogaUon

rights.
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2 Accounting policies continued

Investment income

Investment income is accounted for on a receivable basis.Interest is accrued up to the balance sheet date. Realised

gainsor lossesrepresent, for investments included in the balance sheetas amortised cost. the difference between the

net sales proceeds and amortised cost, and for investments included in the balance sheet at current value, the
difference between net saleproceeds and purchase price. All investment income, including realised gainsand losses

on investments, is reported in the non-technical account.

Investments

Redeemablefixedinterestsecuritiesareshown atamortisedcost_The differencebetweenthepurchasepriceofsuch

securitiesand theamount repayableatmaturityischargedorcreditedtotheprofitand lossaccountovertheperiod

tomaturity.

Depositswithcreditinstitutionsareshown atcurrentvalue.

Foreigncurrencies

Assetsand liabilitiesheldinforeigncurrencyaretranslatedintoSterlingatthe ratesof exchangerulingatthe

balancesheetdateand the exchangedifferencesaretakentothe profitand lossaccountnon-technicalaccount.

ForeigncurrencytransactionsduringtheyeararetranslatedintoSterlingusingaverageratesofexchange,withthe

exchangegainsand lossesincludedintheprofitand lossaccountnon-technicalaccount.

Pension costs

Pension contributions are charged to the profit and loss account and represent the contributions payable to a money

purchase pension scheme in respect of the financial year.

Taxation

Provision is made for all taxation expected to be payable on taxable profits of the year.

Deferred taxation is provided for on a liability method on all material timing differences to the extent that a liability,

or relief, to tax is expected to arise in the foreseeable future.

Tangible assets

Expenditure on leasehold improvements, fixtures, fittings and office equipment is capitalised and depreciated over

the estimated useful economic lives of the assets on a straight line basis. The periods used are as follows.

Leasehold improvments - 8 years

Fixtures, fittings and office equipment - S years

Computer Equipment - 3 years

3. Segmental information

The company only writes one class of business that being, financial guarantee. For the current and previous

accounting periods,all such businesswas written in the United Kingdom and therefore the directors regard any

segmental analysisas inappropriate at the present time.
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4. Reinsurance balance

The reinsurance balance of those items in the technical account which relate to outwards reinsurancetransactions is

an expenseof £3,170,000 (1999: an expenseof £1,325,000).

5. Net operating expenses

2000 1999

£'000 £'000

Acquisition costs 2,707 1,762

Change in grossdeferred acquisition costs (2,181) (1,660)

526 102

Administrative expenses 902 587

Gross operating expenses 1,428 689
Reinsurancecommissions (1,310) (1,237)

Change in deferred reinsurance commission 957 1,096

1,075 548

6. Investment income - non-technical account

£'000 £'000

Income from other investments 1,081 1,021

Investment income includes£641,000 (1999: £649,000) of income from listed investments.

7. Investment expensesand charges
£'000 £'000

Investment management expensesand bank charges 20 20

8. Other income and charges

Other income relates principally to foreign exchange gains and losses

9. Profit on ordinary activities before tax

2000 1999

£'000 £'000

ProJit on ordinary activities before tax is stated after charging

Auditors' remuneration

Audit 26 42

Other services- audit of regulatory returns 5 6
- other non-audit 51 40

Depreciation 63 37
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10. Remuneration of directors

£'000 £'000

Directors' emoluments 338 260

Company contributions to money purchase schemes 12 13

The emoluments of the highest paid director were £318,000 (1999: £242,000). He is a member of a money purchase

pension scheme, under which his accrued pension benefit at the year end was £82,811 (1999: £67,000).

Number of directors

Retirement benefits are accruing to the following number of directors under:

Money purchase schemes 1 1

11. Staff numbers and costs

The average number of persons employed by the company (including directors) during the year wasas follows:

Number of employees

Underwriting 10 6
Administration 4 4

The aggregate payroll costs in respect of these persons were as follows:

£'000 £'000

Wages and salaries 1,794 994

Social security costs 119 68

Other pension costs 66 58

12. Taxation

2OOO 1999

£'000 £'000

Current corporation tax @ 30% (1999: 30.25%) 178 189

Prior year adjustment - 13

Charged to the non-technical account 178 202
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13. Other financial investments

Market value Cost Carrying value
2000 1999 2000 1999 2000 1999

£'000 £'000 £°000 £'000 £'000 £'000

Debt securitiesand other fixed interest securities:

Listed on the UK Stock Exchange 13,922 9,624 13,884 9,746 13,866 9,571

Listed on other investment exchanges - 488 - 488 - 488

Deposits with credit institutions 1,344 6,747 1,346 6,752 1,344 6,747

15.266 16,859 15,230 16,986 15,210 16,806

The fixed interest securities are carried at amortised cost. The net excessof the amount payable at maturity over the

amortised cost at 31 December 2000 was £66,000 (1999: £71,000).

14. Other debtors

2000 1999
£'000 £'000

Accrued interest 385 126
Receivable for investments sold 600 -

Other 9 7

994 133
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15. Tangible assets

The net book value of tangible assetsis made up as follows:

Fixtures, fittings
Leasehold and office

improvements equipment Total
£'000 £'000 £'000

Costatbeginningofyear 186 176 362
Additions 13 36 49

199 212 411

Depreciation at beginning of year 15 22 37
Additions 24 39 63

39 61 100

Net book value:

At beginning of year 171 154 325
At 31 December 2000 160 151 311

16. Other Creditors

The net book value of other creditors is made up as follows:

2000 1999

£'000 £'000

Corporation tax payable within one year 46 69

Accrued expenditure 1,401 612
Other 125 111

1,572 792

Taxation above consistsof the current year tax liability of £178,000 lesspayment on account.

17. Called up share capital

2O0O 1999

£'000 £'000

" Ordinary shares of £1 each:
Authorised: 20,000,000 shares (1999: 20,000,000) 20,000 20,000

•'.. Issued and fully paid: 11,000,000 shares (1999:11,000,000) 11,000 11,000
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18. Technical provisions and deferred acquisition costs

Provisionfor unearned premiums 2000 1999
£'000 £'000

Grossamount

At beginning of year 40,168 28,019

Movement in the provision 10,667 12,149

At end of period 50,835 40,168

Reinsurance amount

At beginning of year 36,151 25.217

Movement in the provision 9,600 10,934

45,751 36,151

Net technical provisions
At end of year 5,084 4,017

At beginning of year 4,017 2,802

Net technical provisions at end of year 5,084 4,017

Deferred acquisition costs

- gross (5,702) (3,521 )
- reinsurance commissions 4,578 (1,124) 3,621 100

Net insurance funds 3,960 4,117

19. Accruals and deferred income

This represents deferred reinsurancecommissionreceivable.

20. Statement of movement on reserves

Profit and lossaccount

2000 1999

£'000 £'000

Balance at 1 lanuary 1,392 942

Retained profit for the year 397 450

Balance at 31 December 1,789 1,392
--|

21. Pensionscheme

The company operates a money purchasepension scheme in respect of its full time employees and director_ The

charge to the profit and lossaccount for the period was £66,000 (1999: £58,000).

117



Financial Statements - Ambac Assurance UK Limited

Ambac Assurance LIK Limited

Notesto the financialstatements
for the year ended31 December 2000

22. Cashflow

The company has not prepared a cashflow statement as it is a wholly owned subsidiary of Ambac Assurance

Corporation which prepares financial statements including a consolidatedcashflow statement.

23. Related party transactions

The company's reinsurance protection isprovided by its parent. The cover provided represents 90% of all losseson a

quota share basis.The remaining net retention is reinsured on an excessof loss basisabove an attachment point of

£500,000. The reinsurance agreement includesan annual ceding commission payable to the company. Premiums of

£13,123,000 (1999: £12,400,000) were ceded to the company's parent during the period, and commission of

£1,310,000 (1999: £1,237,000) was payable to the company under the agreement.

In addition the parent company is required under a net worth maintenance agreement to cause the company to
maintain free assetsof at least £10,500,000.

24. Commitments

There are no commitments in respect of contracts for capital expenditure not provided for.

Annual commitments under non-cancellable operating leases are as follows:

Land and Buildings Office Equipment
2000 1999 2000 1999

£'000 £'000 £'000 £'000

Operating leaseswhich expire:

Within one year 13 - - -

In more than five years 230 296 2 2

25. Ultimate parent company

The company is a wholly owned subsidiary of Ambac Assurance Corporation. The ultimate holding company is

Ambac Financial Group, Inc. a company incorporated under the laws of the State of Delaware, United States
of America.

The largest and smallest groups in which the results of the company are consolidated are Ambac Financial Group,
Inc. and Ambac Assurance Corporation, respectively. The consolidated financial statements of both groups are

available to the public and may be obtained from One State Street Plaza, New York, NY 10004, USA.
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GENERAL INFORMATION

1 The issue of the Notes has been authorised by resolution of the Board of Directors of the Issuer passed on

21 September 2001.

2 The issueof the Ambac Policyby Ambac has been duly authorised by resolutions of the Board of Directors of Ambac

passedon 18 lune 2001.

3 It isexpected that admissionof the Notes to the Official List of the UK Listing Authority and admission of the Notes to

trading by the London StockExchangewill be granted on or about 2 October 2001, subject only to issueof the Global
Notes of each class of Notes. Prior to official listing, however, dealings in the Notes will be permitted by the

competent authority in accordancewith its rules.The issuewill be cancelled if the Global Notes are not issued.

4 The Notes have been accepted for clearance through Euroclear and Clearstream, Luxembourg as follows:

ISIN Common Code

A1 Notes XS0135901410 13590141

A2 Notes XS0135901683 13590168

A3 Notes XS0135901840 13590184

A4 Notes X50135902061 13590206

A4 Detachable Coupon XS0135902228 13590222
C Notes XS0135902491 13590249

5 The auditors of the Issuer,PricewaterhouseCoopers, Chartered Accountants, have issued an accountants' report on

the balancesheet of the Issuer in this Offering Circularasat 27 September 2001. The financial year end of the Issuer

is 31 December 2001. The first audited accounts of the Issuer will be prepared for the period ended

31 December 2001.

6 The Issuer is not and nor has it been involved in any legal or arbitration proceedings which may have or have had

since its date of incorporation a significant effect on its financial position nor is the Issueraware that any such

proceedings are pending or threatened.

7 Ambac isnot, and hasnot been, involved in any legal or arbitration proceedingswhich may have,or have had during

the 12 months preceding the date of this Offering Circular a significant effect on its financial position nor is Ambac

aware that any such proceedings are pending or threatened.

8 In relation to this transaction the Issueron 21 September 2001, has entered into the Purchase Agreement referred to

under "Purchase and Sale" above which is or may be material.

9 PricewaterhouseCoopers have given and have not withdrawn their written consent to the inclusion of their report in
the form and context in which it is included in these listing particulars and have authorised the contents of that part

of the listing particulars for the purposes of Section 152(1)(e) of the Financial Services Act 1986 applicable to

England and Wales.

10 The auditors of Ambac are KPMG Audit PIc, Chartered Accountants of 8 Salisbury Square, London EC4Y8BB.Audited

accounts have been prepared in relation to Ambac for the three years ended before year ended 31 December 2000.

KPMG Audit PIc have given, and have not withdrawn, their consent to the inclusion of their report in this Offering
Circular in the form and context in which it is included and have authorised the contents of that part of the Listing

Particulars for the purposes of section 152(1)(e) of the FSA.

11 The annual accounts of Ambac for the years ended 31 December 1998, 31 December 1999 and 31 December 2000

have been audited without qualification.

12 Since 22 May 2001 (being the date of incorporation of the Issuer), there has been (a) no significant change in the

financial or trading position of the Issuer and (b) no material adverse change in the financial position or prospects of
the Issuer.

13 Since 31 December 2000, there has been (a) no significant change in the financial or trading position of Ambac and

(b) no material adverse change in the financial position or prospects of Ambac.

14 Copiesof the following documents may be inspected during usual business hours at the officesof Allen & Oven/, One

New Change, London EC4M 9QQ for 14 days from the date of this Offering Circular:

(a) the Memorandum and Artides of Association of the Issuer;

(b) the Memorandum and Articles of Association of Ambac;
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(c) the balance sheet of the Issuer as at 27 September 2001 and PricewaterhouseCoopers' report thereon:

(d) the accounts of Ambac for the year ended 31 December 2000 and for the year ended 31 December 1999 and

KPMG's report on the former;

(e) the consents referred to in paragraphs g and 10 above:

(f) the contract listed in paragraph 8 above;

(g) drafts (subject to modification) of the following documents:

(i) the Paying Agency Agreement;

(ii) the Trust Deed;

(iii) the Deed of Charge;

(iv) the Mortgage Sale Agreement;

(v) the Administration Agreement;

(vi) the Guaranteed Investment Contract;

(vii) the Bank Agreement;

(viii) the Liquidity Facility Agreement;

(ix) the Master Definitions Schedule;

(x) Ambac Policy;

(xi) Insurance and Indemnity Agreement;

(xii) the Declaration of Trust;

(xiii) Interest Rate Cap Agreement;

(xiv) Cap Guarantee;

(xv) the Post Enforcement Call Option; and

(xvi) Corporate Services Agreement.
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