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Residential Mortgage Backed Note Programme

Under the residential mortgage backed note programme (the programme), Silverstone Master Issuer PLC (the issuer) may from time to time issue
class A notes, class B notes, class M notes, class C notes, class D notes and class Z notes in one or more series (together, the notes). Each series will
consist of one or more classes of notes. One or more series and class (or sub-class) of notes may be issued and outstanding at any one time.

This base prospectus has been approved by the Financial Services Authority (the FSA) in its capacity as competent authority (the UK Listing
Authority) under the Financial Services and Markets Act 2000 (the FSMA) as a base prospectus for the purposes of Article 5 of the Prospectus
Directive (Directive 2003/71/EC) (the Prospectus Directive) and relevant implementing legislation in the United Kingdom.

Application will be made to the UK Listing Authority for each series and class (or sub-class) of notes issued under the programme (other than any
notes which are to be unlisted or listed on any other exchange) during the period of 12 months after the date of this base prospectus to be admitted to
the official list of the UK Listing Authority (the official list) and application will be made to the London Stock Exchange plc (the London Stock
Exchange) for such notes to be admitted to trading on the London Stock Exchange's regulated market for the purposes of the Markets in Financial
Instruments Directive (2004/39/EC) (MIFID). Such notes are collectively referred to as the listed notes. The final terms of a series of listed notes
(including the classes and/or sub-classes of the notes of such series, the aggregate nominal amounts of such notes, interest (if any) payable in respect
of the notes, the issue price of the notes and any other terms and conditions not described in this base prospectus) will be determined by the issuer in
accordance with the prevailing market conditions at the time of the issue of the relevant notes and will be set out in a separate document (the final
terms). The final terms for listed notes will be submitted to the UK Listing Authority for filing and made available to the public in accordance with
the prospectus rules made pursuant to the FSMA (the Prospectus Rules).

The notes have not been and will not be registered under the United States Securities Act of 1933, as amended (the Securities Act) or any state
securities laws. Subject to certain exceptions, the notes may not be offered or sold within the United States or to, or for the account or benefit, of U.S
persons (as defined in Regulation S under the Securities Act (Regulation S)) (U.S. persons).

The programme will provide that the issuer may issue notes to be offered or sold outside the United States to non-U.S. persons in reliance on
Regulation S. Such notes are collectively referred to herein as Reg S notes. The issuer may also issue notes which will be sold within the United
States or to a U.S. person only to qualified institutional buyers (QIBs) within the meaning of Rule 144A under the Securities Act (Rule 144A) in
reliance on Rule 144A. Such notes are collectively referred to herein as Rule 144A notes. Prospective purchasers are hereby notified that sellers of
the notes may be relying on the exemption from the provisions of Section 5 of the Securities Act provided by Rule 144A.

The programme also will provide that, in addition to Reg S notes and Rule 144A notes that are listed notes, notes may be listed on such other or
further stock exchange(s) as may be agreed between the issuer, the note trustee and the relevant dealers. The issuer may also issue unlisted notes.
The issuer may agree with any dealer and the note trustee that notes may be issued in a form not contemplated by the terms and conditions of the
notes herein in which event (in the case of notes admitted to the official list only) a supplementary prospectus will be made available which will
describe the effect of the agreement reached in relation to such notes.

As a condition to the issue of the class A notes, the class B notes, the class M notes, the class C notes and the class D notes, as applicable, the class A
notes, the class B notes, the class M notes, the class C notes and the class D notes (together, the rated notes) are expected, on issue, to be assigned
certain minimum ratings upon issue by each of Standard & Poor's Ratings Services, a division of The McGraw-Hill Companies Inc. (Standard &
Poor's or S&P), Moody's Investors Service Limited (Moody's) and Fitch Ratings Ltd. (Fitch), which are described in "Summary of the notes —
Issuance" below. The ratings assigned to the rated notes comprising each series will be specified in the applicable final terms. The issue of the class
Z notes is not conditional upon a rating and the issuer has not requested any rating of the class Z notes. A rating is not a recommendation to buy, sell
or hold securities and may be subject to suspension, reduction or withdrawal at any time by the assigning rating agency.

Notwithstanding any provision in this base prospectus to the contrary, each prospective investor (and each employee, representative, or other agent of
each such prospective investor) may disclose to any and all persons, without limitation of any kind, the U.S. federal income tax treatment and U.S.
federal income tax structure of any transaction contemplated in this base prospectus and all materials of any kind (including opinions or other tax
analyses) that are provided to it relating to such U.S. federal income tax treatment and U.S. federal income tax structure.

A note is not a deposit and neither the notes nor the underlying receivables will be insured or guaranteed by any United Kingdom or United States
governmental agency.

Currently, there is no public secondary market for the notes.

Neither the United States Securities and Exchange Commission nor any state securities commission in the United States nor any other United
States regulatory authority has approved or disapproved the notes or determined that this base prospectus is truthful or complete. Any
representation to the contrary is a criminal offence in the United States.

Please consider carefully the risk factors beginning on page 45 of this base prospectus.

Arranger for the programme
Citi
Dealers
Citi Nationwide Building Society
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THE NOTES HAVE NOT BEEN AND WILL NOT BE REGISTERED UNDER THE SECURITIES ACT
OR ANY STATE SECURITIES LAWS AND THEREFORE MAY NOT BE OFFERED OR SOLD
WITHIN THE UNITED STATES OR TO, OR FOR THE ACCOUNT OR BENEFIT OF, U.S. PERSONS
EXCEPT PURSUANT TO AN EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJECT TO,
THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT AND ANY APPLICABLE
STATE SECURITIES LAWS. ACCORDINGLY, THE NOTES ARE BEING OFFERED AND SOLD
AND CAN BE RESOLD (A) IN THE UNITED STATES OR TO U.S. PERSONS WHO ARE QIBS
PURSUANT TO RULE 144A UNDER THE SECURITIES ACT, AND (B) OUTSIDE THE UNITED
STATES TO PERSONS OTHER THAN U.S. PERSONS PURSUANT TO REGULATION S UNDER THE
SECURITIES ACT. FOR A DESCRIPTION OF CERTAIN RESTRICTIONS ON RESALES OR
TRANSFERS, SEE "TRANSFER RESTRICTIONS AND INVESTOR REPRESENTATIONS".

THE ERISA ELIGIBILITY OF THE RULE 144A NOTES WILL BE SET FORTH IN THE APPLICABLE
FINAL TERMS FOR SUCH NOTES. THE REG S NOTES AND ANY RULE 144A NOTES NOT
SPECIFIED IN THE APPLICABLE FINAL TERMS FOR SUCH NOTES AS ERISA-ELIGIBLE ARE
NOT DESIGNED FOR, AND MAY NOT BE PURCHASED OR HELD BY, ANY "EMPLOYEE
BENEFIT PLAN" AS DEFINED IN SECTION 3(3) OF THE U.S. EMPLOYEE RETIREMENT INCOME
SECURITY ACT OF 1974, AS AMENDED (ERISA), WHICH IS SUBJECT THERETO, OR ANY
"PLAN" AS DEFINED IN AND SUBJECT TO SECTION 4975 OF THE U.S. INTERNAL REVENUE
CODE OF 1986, AS AMENDED (THE CODE), OR BY ANY PERSON ANY OF THE ASSETS OF
WHICH ARE, OR ARE DEEMED FOR PURPOSES OF ERISA OR SECTION 4975 OF THE CODE TO
BE, ASSETS OF SUCH AN "EMPLOYEE BENEFIT PLAN" OR "PLAN"; AND EACH PURCHASER OF
SUCH NOTE WILL BE DEEMED TO HAVE REPRESENTED, WARRANTED AND AGREED THAT IT
IS NOT, AND FOR SO LONG AS IT HOLDS SUCH NOTE WILL NOT BE, SUCH AN "EMPLOYEE
BENEFIT PLAN", "PLAN" OR PERSON.

There is no undertaking to register the notes under U.S. state or federal securities laws. Until 40 days after
the later of (i) the commencement of the offering or (ii) the relevant closing date, an offer or sale of the notes
within the United States by any dealer (whether or not participating in the offering) may violate the
registration requirements of the Securities Act if such offer or sale is made otherwise than in compliance
with Rule 144A or pursuant to another exemption from the registration requirements of the Securities Act.

AVAILABLE INFORMATION

The issuer has agreed that, for so long as any of the Rule 144A notes remain outstanding and are "restricted
securities" within the meaning of Rule 144(a)(3) under the Securities Act, the issuer will furnish, upon
request of a holder or of any beneficial owner of such a Rule 144A note or of any prospective purchaser
designated by such holder or beneficial owner, the information required to be delivered under Rule
144A(d)(4) under the Securities Act if at the time of the request the issuer is not a reporting company under
section 13 or section 15(d) of the United States Securities Exchange Act of 1934, as amended (the Exchange
Act), or is not exempt from reporting pursuant to Rule 12g3-2(b) under the Exchange Act.

ENFORCEABILITY OF JUDGMENTS

The issuer is a public limited company registered in England and Wales. All of the issuer's assets are located
outside the United States. None of the officers and directors of the issuer are residents of the United States.
As a result, it may not be possible for investors to effect service of process within the United States upon the
issuer or any such person not residing in the United States with respect to matters arising under the federal
securities laws of the United States, or to enforce against them judgments of courts of the United States
predicated upon the civil liability provisions of such securities laws. There is doubt as to the enforceability
in England and Wales, in original actions or in actions for the enforcement of judgment of U.S. courts, of
civil liabilities predicated solely upon the federal securities laws of the United States.



THE NOTES WILL BE OBLIGATIONS OF THE ISSUER ONLY. THE NOTES WILL NOT BE
OBLIGATIONS OF, OR THE RESPONSIBILITY OF, OR GUARANTEED BY, ANY PERSON OTHER
THAN THE ISSUER. IN PARTICULAR, THE NOTES WILL NOT BE OBLIGATIONS OF, OR THE
RESPONSIBILITY OF, OR GUARANTEED BY, ANY OF THE DEALERS, THE UNDERWRITERS,
THE JOINT BOOKRUNNERS, NATIONWIDE BUILDING SOCIETY (NATIONWIDE), THE
ARRANGER, THE NOTE TRUSTEE, THE ISSUER SECURITY TRUSTEE, THE FUNDING 1
SECURITY TRUSTEE, THE SELLER, THE SERVICER, THE CASH MANAGER, THE ISSUER CASH
MANAGER, FUNDING 1, THE MORTGAGES TRUSTEE, THE ISSUER CORPORATE SERVICES
PROVIDER, THE FUNDING 1 CORPORATE SERVICES PROVIDER, THE PECOH CORPORATE
SERVICES PROVIDER, THE HOLDINGS CORPORATE SERVICES PROVIDER, THE MORTGAGES
TRUSTEE CORPORATE SERVICES PROVIDER, THE FUNDING 1 SWAP PROVIDER, THE ISSUER
SWAP PROVIDERS OR THEIR GUARANTORS, AS APPLICABLE, THE PAYING AGENTS, THE
REGISTRAR, THE EXCHANGE RATE AGENT, THE TRANSFER AGENT, THE AGENT BANK OR
ANY OTHER PARTY TO THE TRANSACTION DOCUMENTS. NO LIABILITY WHATSOEVER IN
RESPECT OF ANY FAILURE BY THE ISSUER TO PAY ANY AMOUNT DUE UNDER THE NOTES
SHALL BE ACCEPTED BY ANY OF THE DEALERS, THE UNDERWRITERS, THE JOINT
BOOKRUNNERS, NATIONWIDE, THE ARRANGER, THE NOTE TRUSTEE, THE ISSUER
SECURITY TRUSTEE, THE FUNDING 1 SECURITY TRUSTEE, THE SELLER, THE SERVICER, THE
CASH MANAGER, THE ISSUER CASH MANAGER, FUNDING 1, THE MORTGAGES TRUSTEE,
THE ISSUER CORPORATE SERVICES PROVIDER, THE FUNDING 1 CORPORATE SERVICES
PROVIDER, THE PECOH CORPORATE SERVICES PROVIDER, THE HOLDINGS CORPORATE
SERVICES PROVIDER, THE MORTGAGES TRUSTEE CORPORATE SERVICES PROVIDER, THE
FUNDING 1 SWAP PROVIDER, THE ISSUER SWAP PROVIDERS OR THEIR GUARANTORS, AS
APPLICABLE, THE PAYING AGENTS, THE REGISTRAR, THE EXCHANGE RATE AGENT, THE
TRANSFER AGENT, THE AGENT BANK OR ANY OTHER PARTY TO THE TRANSACTION
DOCUMENTS (BUT WITHOUT PREJUDICE TO THE OBLIGATIONS OF FUNDING 1 TO THE
ISSUER UNDER THE INTERCOMPANY LOAN AGREEMENT).

The issuer accepts responsibility for the information contained in this base prospectus. To the best of the
knowledge of the issuer (having taken all reasonable care to ensure that such is the case), the information
contained in this base prospectus is in accordance with the facts and does not omit anything likely to affect
the import of such information.

A copy of this base prospectus and each of the final terms relating to listed notes will be available for
inspection at the registered office of the issuer and at the specified office of the paying agents in accordance
with the Prospectus Rules. A copy of the final terms relating to unlisted notes (if any) will be made available
at the specified office of each paying agent.

If at any time the issuer shall be required to prepare a supplemental prospectus pursuant to section 87G of the
FSMA, the issuer will prepare and make available an appropriate amendment or supplement to this base
prospectus which, in respect of any subsequent issue of a series of notes to be listed on the official list and
admitted to trading on the London Stock Exchange's regulated market, shall constitute a supplemental
prospectus as required by the UK listing authority and section 87G of the FSMA.

No person is or has been authorised in connection with the issue and sale of the notes to give any information
or to make any representation not contained in this base prospectus and, if given or made, such information
or representation must not be relied upon as having been authorised by or on behalf of issuer, the directors of
the issuer, Funding 1, the mortgages trustee, the dealers, the underwriters, the joint bookrunners, Nationwide,
the arranger, the note trustee, the issuer security trustee, the Funding 1 security trustee, the seller, the
servicer, the cash manager, the issuer cash manager, the issuer corporate services provider, the Funding 1
corporate services provider, the PECOH corporate services provider, the Holdings corporate services
provider, the mortgages trustee corporate services provider, the Funding 1 swap provider, the issuer swap



providers or their guarantors, as applicable, the paying agents, the registrar, the exchange rate agent, the
transfer agent, the agent bank or any other party to the transaction documents.

Neither the delivery of this base prospectus nor any sale or allotment made in connection with the offering of
any of the notes shall under any circumstances constitute a representation or create any implication that there
has been no change in the affairs of the issuer, Funding 1, the mortgages trustee, the dealers, the
underwriters, the joint bookrunners, Nationwide, the arranger, the note trustee, the issuer security trustee, the
Funding 1 security trustee, the seller, the servicer, the cash manager, the issuer cash manager, the issuer
corporate services provider, the Funding 1 corporate services provider, the PECOH corporate services
provider, the Holdings corporate services provider, the mortgages trustee corporate services provider, the
Funding 1 swap provider, the issuer swap providers or their guarantors, as applicable, the paying agents, the
registrar, the exchange rate agent, the transfer agent, the agent bank or in the information contained herein
since the date hereof or that the information contained herein is correct as at any time subsequent to the date
hereof or that there has been no change in any other information supplied in connection with the programme
as of any time subsequent to the date indicated in the document containing the same or that such information
is correct at any time subsequent to the date thereof.

Other than the approval of this base prospectus by the UK Listing Authority, the filing of this base
prospectus with the UK Listing Authority and making the base prospectus available to the public in
accordance with the Prospectus Rules, no action has been or will be taken to permit a public offering of any
notes or the distribution of this base prospectus in any jurisdiction where action for that purpose is required.
The distribution of this base prospectus and the offering of notes in certain jurisdictions may be restricted by
law. Persons into whose possession this base prospectus (or any part hereof) comes are required by the
issuer and the dealers (if any) to inform themselves about, and to observe, any such restrictions. For a
further description of certain restrictions on offers and sales of notes and distribution of this base prospectus,
see "Subscription and sale" below. Neither this base prospectus, nor any part hereof, constitutes an offer
of, or an invitation by, or on behalf of, the issuer or the dealers (if any) to subscribe for or purchase any of
the notes and neither this base prospectus, nor any part hereof, may be used for or in connection with an offer
to, or solicitation by, any person in any jurisdiction or in any circumstances in which such offer or
solicitation is not authorised or to any person to whom it is unlawful to make such offer or solicitation.

Accordingly, the notes may not be offered or sold, directly or indirectly, and neither this base prospectus, nor
any part hereof, nor any other offering document, prospectus, form of application, advertisement, other
offering material or other information may be issued, distributed or published in any country or jurisdiction
(including the United Kingdom), except in circumstances that will result in compliance with all applicable
laws, orders, rules and regulations.

NOTICE TO NEW HAMPSHIRE RESIDENTS ONLY

NEITHER THE FACT THAT A REGISTRATION STATEMENT OR AN APPLICATION FOR A
LICENSE HAS BEEN FILED UNDER CHAPTER 421-B OF THE STATE OF NEW HAMPSHIRE
REVISED STATUTES ANNOTATED (RSA 421-B) WITH THE STATE OF NEW HAMPSHIRE NOR
THE FACT THAT A SECURITY IS EFFECTIVELY REGISTERED OR A PERSON IS LICENSED IN
THE STATE OF NEW HAMPSHIRE CONSTITUTES A FINDING BY THE SECRETARY OF STATE
OF NEW HAMPSHIRE THAT ANY DOCUMENT FILED UNDER RSA 421-B IS TRUE, COMPLETE
AND NOT MISLEADING. NEITHER ANY SUCH FACT NOR THE FACT THAT AN EXEMPTION OR
EXCEPTION IS AVAILABLE FOR A SECURITY OR A TRANSACTION MEANS THAT THE
SECRETARY OF STATE OF NEW HAMPSHIRE HAS PASSED IN ANY WAY UPON THE MERITS
OR QUALIFICATIONS OF, OR RECOMMENDED OR GIVEN APPROVAL TO, ANY PERSON,
SECURITY OR TRANSACTION. IT IS UNLAWFUL TO MAKE OR CAUSE TO BE MADE, TO ANY
PROSPECTIVE PURCHASER, CUSTOMER OR CLIENT ANY REPRESENTATION INCONSISTENT
WITH THE PROVISIONS OF THIS PARAGRAPH.



In connection with the issue of any series and class (or sub-class) of notes, the manager(s) (if any) named as
stabilising manager(s) (or persons acting on behalf of any stabilising manager) in the applicable final terms
may over-allot such notes (provided that, in the case of any series and class (or sub-class) of notes to be
admitted to trading on the London Stock Exchange's regulated market or any other regulated market (within
the meaning of MIFID) in the European Economic Area, the aggregate principal amount of such notes
allotted does not exceed 105% of the aggregate principal amount of the relevant series and class (or sub-
class)) or effect transactions with a view to supporting the market price of that series and class (or sub-class)
of notes at a level higher than that which might otherwise prevail. However, there is no assurance that the
stabilising manager(s) (if any) (or any persons acting on behalf of a stabilising manager) will undertake such
action. Any stabilisation action may begin on or after the date on which adequate public disclosure of the
terms of the offer of the relevant series and class (or sub-class) of notes is made and, if begun, may be ended
at any time, but it must end no later than the earlier of 30 days after the date of issue of the relevant series
and class (or sub-class) of notes and 60 days after the date of the allotment of the relevant series and class (or
sub-class) of notes. Any stabilisation action or over-allotment must be conducted by the relevant stabilising
dealer(s) or persons acting on behalf of any stabilising manager(s) in accordance with all applicable laws and
rules.

A note is not a deposit and neither the notes nor the underlying receivables are insured or guaranteed by any
United Kingdom or United States governmental agency.

Currently, there is no public market for the notes.
Forward-looking statements

This base prospectus contains statements which constitute forward-looking statements within the meaning of
the United States Private Securities Litigation Reform Act of 1995. Such statements appear in a number of
places in this base prospectus, including, but not limited to, statements made under the captions "Risk
factors", "The loans", "Nationwide Building Society" and "The servicing agreement". These forward-
looking statements can be identified by the use of forward-looking terminology, such as the words
"believes", "expects", "may", "will", "continues", "intends", "plans", "should", "could" or "anticipates", or
similar terms. These statements involve known and unknown risks, uncertainties and other important factors
that could cause the actual results and performance of the notes, Nationwide or the UK residential mortgage
industry to differ materially from any future results or performance expressed or implied in the forward-
looking statements. These risks, uncertainties and other factors include, among others: general economic and
business conditions in the United Kingdom; currency exchange and interest rate fluctuations; government,
statutory, regulatory or administrative initiatives affecting Nationwide; changes in business strategy, lending
practices or customer relationships; and other factors that may be referred to in this base prospectus.
Moreover, past financial performance should not be considered a reliable indicator of future performance and
prospective purchasers of the notes are cautioned that any such statements are not guarantees of performance
and involve risks and uncertainties, many of which are beyond the control of the issuer. Some of the most
significant of these risks, uncertainties and other factors are discussed under the caption "Risk factors", and
you are encouraged to consider those factors carefully prior to making an investment decision. The arranger
has not attempted to verify any such statements, nor does it make any representations, express or implied,
with respect thereto.



Defined terms and conventions

Key defined terms used in this base prospectus are set out in the Glossary. Where terms first appear in the
text, such terms are also defined there or refer you to a definition elsewhere.

References in this document to issuer, we or us mean Silverstone Master Issuer PLC and references to you
mean potential investors in the notes.

References in this base prospectus to Funding 1 mean Silverstone Funding (No. 1) Limited.
References in this base prospectus to Nationwide means Nationwide Building Society.

References in this base prospectus to the UKLA or the UK Listing Authority mean the United Kingdom
Listing Authority.

References in this base prospectus 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 base prospectus to USS$, $, U.S. dollars or dollars are to the lawful currency of the United
States of America.

References in this base prospectus to €, euro or Euro are to the single currency introduced at the third stage
of European Economic and Monetary Union pursuant to the Treaty establishing the European Communities,
as amended from time to time.

Important notice about information provided in this base prospectus and the applicable final terms
Information about each series of notes is contained in two separate documents: (a) this base prospectus,

which provides general information, some of which may not apply to a particular series; and (b) the final
terms for a particular series, which describes the specific terms of the notes of that series, including:

. the timing of interest and principal payments

. financial and other information about the assets of the issuer, Funding 1 and the mortgages trustee

. information about enhancement for your series or class (or sub-class) of notes

. the ratings for your class of rated notes

. other terms and conditions not contained herein that are applicable to such series and class (or sub-
class).

This base prospectus may be used to offer and sell any series and class (or sub-class) of notes only if
accompanied by the final terms for that series and class (or sub-class).

Although the applicable final terms for a particular series of notes cannot contradict the information
contained in this base prospectus, insofar as such final terms contain specific information about the series
that differs from the more general information contained in this base prospectus, you should rely on the
information in such final terms.

In relation to a series of notes, you should rely only on the information contained in this base prospectus and
the applicable final terms for such notes. We have not authorised anyone to provide you with information in
relation to such notes that is different from that contained in this base prospectus and such applicable final



terms. The information in this base prospectus or the applicable final terms is only accurate as of the dates
on their respective covers.

We include cross-references in this base prospectus and each final terms to captions in these materials where
you can find further related discussions. The following table of contents and the table of contents included in
each final terms provide the pages on which these captions are located.

References in this base prospectus to the applicable final terms are, in relation to a series and class (or sub-
class) of notes, to the final terms (or the relevant provisions thereof) attached to, or endorsed on such notes.
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TRANSACTION OVERVIEW

The information in this section is a transaction overview of the principal features of the notes, including the
transaction documents and the loans that will generate the income for the issuer to make payments on the
notes. This overview does not contain all of the information that you should consider before investing in the
notes and is qualified in its entirety by, and should be read in conjunction with, the more detailed information
appearing elsewhere in this document. In relation to a series of notes, you should read the entire base
prospectus and the applicable final terms for such notes carefully, especially the risks of investing in the
notes discussed in this base prospectus under "Risk factors".

Overview of the transaction

The following is a brief overview of the transaction and is further illustrated by the following "Structural
diagram of the programme". The numbers in the diagram refer to the numbered paragraphs below.

(1) From time to time, Nationwide (in its capacity as seller) may, subject to satisfaction of the conditions
to sale in "The mortgage sale agreement — Conditions for sale of loans", sell loans and their
related security (which is the security for the repayment of a loan, including the relevant mortgage)
to the mortgages trustee pursuant to the mortgage sale agreement. The loans will be residential
mortgage loans originated by Nationwide in accordance with its lending criteria and secured over
residential properties located in England, Wales, Scotland and Northern Ireland.

(2) The mortgages trustee will hold the loans and other property (the trust property) on trust for the
benefit of the seller, Funding 1 and, subject to the satisfaction of certain criteria, other funding
companies that may be established from time to time (such entities being together further funding
companies and each a further funding company and, together with Funding 1, the funding
companies) pursuant to a mortgages trust deed. The trust property includes the portfolio, which at
any time will consist of the loans and their related security held by the mortgages trustee together
with any accrued interest on the loans and other amounts derived from the loans and their related
security. Each of the seller, Funding 1 and any further funding company will have a joint and
undivided interest in the trust property, but their respective entitlements to the proceeds from the
trust property will be in proportion to their respective share percentages, as further described below
under "The mortgages trust". As at the programme closing date, there will be no further funding
companies.

3) The cash manager on behalf of the mortgages trustee will distribute (after meeting certain prior-
ranking expenses) revenue receipts and will allocate losses on the loans to each of Funding 1, any
further funding company/ies and the seller based on the percentage share that Funding 1, each such
further funding company/ies or the seller, as the case may be, will have in the trust property. These
percentage shares may fluctuate as described in "The mortgages trust". The issuer will make term
advances to Funding 1 pursuant to the intercompany loan agreement from the proceeds of each series
of notes (see "Summary of the notes — Relationship between the notes and the intercompany
loan" below). The types of term advance (namely, bullet term advances, scheduled amortisation
term advances and pass-through term advances) are described below under "Summary of the notes
— The intercompany loan agreement". The mortgages trustee will allocate principal receipts
received on the loans in the portfolio between Funding 1, any further funding company/ies and the
seller in amounts that depend on whether Funding 1 is required to repay and/or provide for the
repayment of principal amounts on the intercompany loan or any new intercompany loan on the next
Funding 1 payment date or, as the case may be, any further funding company is required to repay or
provide for the repayment of principal amounts on new intercompany loans on the next further
funding company payment date applicable to such new intercompany loans and/or Funding 1 or such
further funding company, as the case may be, is required to accumulate principal amounts to repay a
bullet term advance or a scheduled amortisation instalment or any other type of term advance or new
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(4)

©)

(6)

term advance, as the case may be, due on future Funding 1 payment dates or such further funding
company payment dates.

Funding 1 will use the proceeds of term advances received from time to time from the issuer under
the intercompany loan to:

(a) (1) make an initial contribution (an initial contribution) to the mortgages trustee to
acquire a share in the trust property. The mortgages trustee will use the proceeds of
the initial contribution to pay the seller part of the consideration for loans (together
with their related security) sold to the mortgages trustee in connection with the
issuance of notes by the issuer and the making of the relevant term advance to
Funding 1, which will result in a corresponding increase in Funding 1's share of the
trust property; or

(i1) make a further contribution to the mortgages trustee to acquire part of a further
funding company's share and/or the seller's share in the trust property (such
contribution to be paid to such further funding company (a refinancing
distribution) or the seller (a special distribution), as the case may be, which will
result in a corresponding decrease of such further funding company's or the seller's
share, as the case may be, and a corresponding increase in Funding 1's share); and/or

(b) fund or replenish the general reserve fund; and/or
(o) fund or replenish any Funding 1 liquidity reserve fund (if any); and/or
(d) repay one or more of the term advances made to Funding 1 which are then outstanding.

Funding 1 and each further funding company will each covenant that it will not undertake any
activities other than those of the type described in this base prospectus or otherwise incidental to its
incorporation and the issuance of any notes or new notes (as the case may be).

Funding 1 will use a portion of the amounts received from its share in the trust property to meet its
obligations to pay interest, principal and certain fees due to the issuer under the intercompany loan
agreement and to replenish the general reserve fund and the liquidity reserve fund (if any) as well as
paying certain fees and expenses. Funding 1's obligations to the issuer under the intercompany loan
agreement, among others, will be secured under the Funding 1 deed of charge entered into by
Funding 1 with, among others, Citicorp Trustee Company Limited acting in its capacity as the
Funding 1 security trustee by, among other things, Funding 1's share of the trust property.

The issuer's obligations to pay principal and interest on the notes will be funded primarily from the
payments of principal and interest received by it from Funding 1 under the intercompany loan
agreement. The issuer's primary asset will be its rights under the intercompany loan agreement.
Neither the issuer, the note trustee, the issuer security trustee nor the noteholders will have any direct
interest in the trust property, although the issuer will have a shared security interest under the
Funding 1 deed of charge in Funding 1's share of the trust property. Prior to service of a note
acceleration notice, the issuer will only repay principal due on a class (or sub-class) of notes (or part
thereof) of any series on the relevant interest payment date if it has accumulated funds from principal
repayments made by Funding 1 to the issuer in respect of the term advance that was funded by the
issue of such notes. The issuer will only receive a principal repayment in respect of such term
advance if, amongst other things, following such repayment there would be sufficient credit
enhancement on that date for each outstanding class of notes, either in the form of lower-ranking
classes of notes or other credit enhancement. Following service of a note acceleration notice, the
issuer will apply amounts received by it from Funding 1 under the intercompany loan agreement to
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repay all classes of outstanding notes of all series in accordance with the relevant Funding 1 priority
of payments.

Subject to satisfying certain issuance tests (as described below under "The issuance of notes"), the
issuer will issue notes in separate series and classes (or sub-classes) from time to time. Each series
will consist of one or more classes (or sub-classes) of class A notes, class B notes, class M notes,
class C notes, class D notes or class Z notes and may be offered pursuant to this base prospectus and
the applicable final terms setting out the terms of that series. The issuer may issue notes of any class
on any date provided there is sufficient credit enhancement on that date, either in the form of lower-
ranking classes of notes or other forms of credit enhancement. The issuer's obligations under, among
other things, the notes will be secured under the issuer deed of charge entered into by the issuer with,
among others, the issuer security trustee, by, among other things, the issuer's rights under the
intercompany loan agreement.

From time to time after the date of this base prospectus, Holdings may establish new funding
companies and new issuers. Any new issuer may on lend, by way of a new intercompany loan, the
proceeds of any new notes issued by it to Funding 1 or to a further funding company for the purposes
described in paragraph (4) above. Your consent to the establishment of new issuers, further funding
companies, the terms of any new notes issued and the terms of any new intercompany loan will not
be required nor will you have any right of review in respect thereof.

The issuance of new notes by any new issuer and the making of the related new intercompany loans
to Funding 1 or any further funding company will only be permitted if certain conditions precedent
are satisfied, including, among others, that the then current ratings of the rated notes issued by the
issuer will not be reduced, withdrawn or qualified as a consequence of the issuance of such new
notes by such new issuer.

If Nationwide (acting in any of its capacities under the transaction documents) shall merge or
amalgamate with or otherwise transfer all or substantially all of its engagements or business to
another entity (including, without limitation, by an amalgamation under Section 93 of the Building
Societies Act, a transfer of engagements under Section 94 of the Building Societies Act, a transfer of
business under Section 97 of the Building Societies Act or a transfer of business to a subsidiary of a
mutual society pursuant to any order made in the future by HM Treasury under section 3 of the
Building Societies (Funding) and Mutual Societies (Transfers) Act 2007), a successor in business
will automatically be substituted in place of Nationwide (acting in any of its capacities under the
transaction documents) and shall be entitled to exercise the rights and assume the obligations of
Nationwide without any further action needed to be taken on the part of the parties thereto, provided
that Nationwide has received confirmation in writing from Fitch and S&P that the then current
ratings of the rated Notes immediately prior to such merger, amalgamation or transfer are not
anticipated to be adversely affected by or withdrawn as a result of such merger, amalgamation or
transfer (and advance notice in writing of such merger, amalgamation or transfer has been provided
to Moody's and there being no reduction, qualification or withdrawal by Moody's of the then current
ratings of the rated notes as a consequence thereof).

16



SELLER and
SPONSOR
Nationwide

Building Society

STRUCTURAL DIAGRAM OF THE PROGRAMME

Sale of new loans (1) (

sale agreement)

SERVICER
CASH
MANAGER
Nationwide
Building Society

FUNDING 1
SWAPS
Nationwide
Building Society

Consideration for sale of new
loans to the mortgages trustee (4)
(mortgages trust deed)

Consideration for
Funding 1 share of

MORTGAGES
TRUSTEE P

MORTGAGES

Silverstone Finance
Trustee Limited

A

the trust property

the trust property 2)&(3)

@

(mortgages trust
deed)

y

FUNDING 1
GENERAL
RESERVE FUND

@

FUNDING 1
LIQUIDITY
RESERVE FUND

@

Term advances
under the
intercompany loan

FUNDING 1

Funding 1 share of

TRUSTEE GIC
ACCOUNT

FUNDING 1 GIC

Silverstone P
Funding M
(No. 1) Limited

A

Principal and
interest on

agreement (4) & )

y

ISSUER

ISSUER
SWAPS

A

intercompany loan

ACCOUNT

Silverstone Master
Issuer PLC

A

Note issue
proceeds (7)

Principal and
interest on the
notes (6)

SERIES OF
NOTES

17

A 4

FUNDING 1 SECURITY
TRUSTEE, ISSUER
SECURITY TRUSTEE,
NOTE TRUSTEE
Citicorp Trustee Company
Limited
@) &(6)




DIAGRAM OF OWNERSHIP STRUCTURE OF SPECIAL PURPOSE VEHICLES

SHARE TRUSTEE SHARE TRUSTEE
Wilmington Trust SP Mourant & Co Trustees
Services (London) Limited (Jersey)
Limited
HOLDINGS
Silverstone
Securitisation Holdings
Limited
o L“-““““: POST -
! ; MORTGAGES
. FUNDING 1. i FURTHER E ISSUING ENTITY ENFORCEMENT TRUSTEE
Silverstone Funding ! H . CALL OPTION . .
(No. 1) Limited | FUNDING ! Silverstone Master HOLDER Silverstone Finance
o © i COMPANIES ! Issuer PLC . Trustee Limited
| i Silverstone PECOH
| i - (Jersey)
b ! Limited

This diagram illustrates the ownership structure of the principal special purpose entities in respect of
the programme, as follows:

. 49,999 shares in the issuer are held legally and beneficially by Silverstone Securitisation Holdings
Limited (Holdings). The remaining share is held by Wilmington Trust SP Services (London)
Limited as nominee for Holdings. Any new issuer is expected to have the same holding structure.
See "The issuer".

. The post-enforcement call option holder is a wholly-owned subsidiary of Holdings. See
"Silverstone PECOH Limited".

. The authorised share capital of Funding 1 is 100 shares of £1.00 each, of which the sole share issued
is held by Holdings. Any further funding company is also expected to be a wholly-owned subsidiary
of Holdings.

. Wilmington Trust SP Services (London) Limited holds one share of £1.00 in Holdings under the

terms of a discretionary trust for the benefit of certain discretionary objects (which do not include
Nationwide or any entity connected with Nationwide). See "Silverstone Securitisation Holdings
Limited".

. The entire issued share capital of the mortgages trustee is held beneficially on trust by Mourant &
Co. Trustees Limited, which is not affiliated with the seller, under the terms of a discretionary trust
for the benefit of one or more discretionary objects (which do not include Nationwide or any entity
connected with Nationwide). See "the mortgages trustee".

. Nationwide, who will organise and initiate each transaction under the programme, has no ownership
interest in any of the entities in the diagrams above. As a result, any transaction under the
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programme will not be directly linked to the credit of Nationwide, and Nationwide has no obligation
to support such transaction financially, although Nationwide or other group companies may still
have a connection with such transaction for other reasons (such as acting as the seller of the loans
and their related security to the mortgages trustee and as a beneficiary under the mortgages trust,
which is the bare trust of the trust property held by the mortgages trustee).

New issuers may, after the date of this base prospectus, be established and, in connection with
Funding 1, any further funding company or otherwise, issue new notes from time to time, the
proceeds of which will be applied in acquiring an interest in the trust property. Thus, all new notes
issued will ultimately be secured by the same trust property as the other notes already issued under
the programme. See "Risk factors — Holdings may establish further funding companies, which
will be additional beneficiaries under the mortgages trust; conflicts of interest between
beneficiaries" below.

In certain circumstances (including when new issuers are established in connection with Funding 1
or any further funding company), the Funding 1 security trustee and/or the issuer security trustee
may consent to modifications to be made to some of the transaction documents relating to the
programme described in this base prospectus and any applicable final terms. Your consent will not
be obtained in relation to those modifications. See "Risk factors — The Funding 1 security trustee
and/or the issuer security trustee may agree modifications to the transaction documents
without your prior consent, which may adversely affect your interests" below.
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issuer:

seller, start-up loan provider,

servicer, cash manager
issuer cash manager:

and

THE PARTIES

Silverstone Master Issuer PLC is a public limited company
incorporated under the laws of England and Wales as a special purpose
vehicle with registered number 6612744, referred to in this base
prospectus as the issuer and has been created at the direction of
Nationwide. The issuer will issue the notes and lend the proceeds to
Funding 1. See "The Issuer" below.

Nationwide is a building society incorporated in England and Wales
under the Building Societies Act 1986, as amended (the Building
Societies Act), with register number 355B, which originates and
acquires residential mortgage loans. For a more detailed description of
Nationwide see "Nationwide Building Society" below. All of the
loans in the portfolio will have been originated by Nationwide in
accordance with Nationwide's lending criteria. The loans will be sold
to the mortgages trustee pursuant to the terms of the mortgage sale
agreement. See "The mortgage sale agreement” and "The
mortgages trust'.

Nationwide will act as start-up loan provider to Funding 1 pursuant to
the terms of a start-up loan agreement. See "The start-up loan
agreement” and for information relating to the credit support it
provides, see "Credit structure".

Nationwide will be appointed as servicer to service the loans and their
related security on behalf of the mortgages trustee pursuant to the
terms of a servicing agreement. See "The servicing agreement".

Nationwide will be appointed as cash manager to provide cash
management services to the mortgages trustee, the seller, the funding
companies and the Funding 1 security trustee pursuant to the terms of
the cash management agreement. See "The cash management
agreements — Cash management agreement".

Nationwide will be appointed as issuer cash manager to provide cash
management services to the issuer pursuant to the issuer cash
management agreement. See "The cash management agreements -
Issuer cash management agreement".
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mortgages trustee:

Funding 1:

note trustee, issuer security
trustee and Funding 1 security
trustee:

agent bank, principal paying
agent, registrar, transfer agent
and exchange rate agent:

Silverstone Finance Trustee Limited is a private limited company
incorporated under the laws of Jersey, Channel Islands with registered
number 101049 and is referred to in this base prospectus as the
mortgages trustee. The entire issued share capital of the mortgages
trustee is held beneficially on trust by the Jersey share trustee under
the terms of a discretionary trust for the benefit of certain discretionary
objects (which do not include Nationwide or any entity connected with
Nationwide). The purpose of the mortgages trustee is to acquire, from
time to time, loans from the seller and to hold them and all of the other
trust property on trust for Funding 1, the seller and each further
funding company (if any) under the terms of the mortgages trust deed.
See "Mortgages trustee".

Silverstone Funding (No. 1) Limited is a private limited company
incorporated under the laws of England and Wales with registered
number 6612702 and is a wholly-owned subsidiary of Holdings.
Funding 1 was established as a special purpose vehicle in order to
acquire a joint and undivided beneficial interest, with the seller and
each further funding company (if any) (together, the beneficiaries), in
the trust property pursuant to the mortgages trust deed and to borrow
funds under the intercompany loan agreement from the issuer, as more
fully described below. See "Silverstone Funding (No. 1) Limited".

Citicorp Trustee Company Limited, acting through its offices at
Citigroup Centre, Canada Square, Canary Wharf, London E14 5LB,
will be the note trustee, issuer security trustee and Funding 1 security
trustee. The note trustee will act as trustee for the noteholders
pursuant to the terms of the note trust deed. The issuer security trustee
will hold the benefit of the security granted by the issuer pursuant to
the terms of the issuer deed of charge. The Funding 1 security trustee
will hold the benefit of the security granted by Funding 1 pursuant to
the terms of the Funding 1 deed of charge. See "Security for Funding
1's obligations" and "Security for the issuer's obligations".

Citibank, N.A., acting through its offices at 21st Floor, Citigroup
Centre, Canada Square, Canary Wharf, London E14 5LB, will be the
agent bank, principal paying agent, registrar and transfer agent in
respect of the notes pursuant to the terms of the paying agent and agent
bank agreement, unless otherwise specified, in relation to a series and
class (or sub-class) of notes, in the applicable final terms. The agent
bank will calculate the interest on the notes and the term advances.
The principal paying agent (and other paying agents who may be
appointed pursuant to the terms of the paying agent and agent bank
agreement) will make payments on the Reg S notes to noteholders.
The registrar will maintain a register in respect of the notes. The
transfer agent will attend to the administration of transfers of the notes
through the clearing systems. The exchange rate agent will exchange
payments received on the non-U.S. dollar denominated Rule 144A
notes in order to make payments to DTC in U.S. dollars.
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U.S. paying agent:

Funding 1 swap provider:

issuer account bank, Funding 1
account bank and mortgages
trustee account bank:

issuer swap providers:

post-enforcement call

holder:

option

Holdings:

UK share trustee:

Citibank, N.A., acting through its offices at 388 Greenwich Street,
New York, NY 10013, will be the U.S. paying agent in respect of the
notes pursuant to the terms of the agency agreement, unless otherwise
specified in the applicable final terms. The U.S. paying agent will
make payments on the Rule 144A notes to the holders of such notes.

Nationwide will act as the Funding 1 swap provider as described
below under "The swap agreements — The Funding 1 swap".

Nationwide will be appointed as the account bank to the issuer as
described below under "The bank account agreements — Issuer
bank account agreement".

Nationwide will be appointed as account bank to Funding 1 as
described below under "The bank account agreements — Funding 1
bank account agreement".

Nationwide will be appointed as account bank to the mortgages trustee
as described below under "The bank account agreements —
Mortgages trustee account agreement".

The issuer swap providers will hedge certain interest rate, currency
and/or other risks in respect of amounts received by the issuer under
the intercompany loan agreement and amounts payable by the issuer
under the notes pursuant to the terms of issuer swap agreements.
Details regarding the issuer swap providers in relation to a series of
notes will be disclosed in the applicable final terms.

Silverstone PECOH Limited is a private limited company incorporated
under the laws of England and Wales with registered number 6612728
and will be appointed as post-enforcement call option holder in respect
of the notes issued by the issuer. See "Silverstone PECOH Limited",
and "Other Agreements — The post-enforcement call option
agreement".

Silverstone Securitisation Holdings Limited is a private limited
company incorporated under the laws of England and Wales with
registered number 6612779. The entire issued share capital of
Holdings is held beneficially on trust by the UK share trustee under the
terms of a discretionary trust for the benefit of certain discretionary
objects (which do not include Nationwide or any entity connected with
Nationwide). Holdings is the parent holding company of Funding 1,
the issuer and the post-enforcement call option holder.  See
"Silverstone Securitisation Holdings Limited".

Wilmington Trust SP Services (London) Limited is a private limited
company incorporated under the laws of England and Wales with
registered number 02548079 and is the share trustee in relation to the
issued share capital of Holdings.
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Jersey share trustee:

UK corporate services providers:

mortgages trustee
services provider:

remarketing agent:

conditional purchaser:

corporate

Mourant & Co. Trustees Limited is a private limited company
incorporated under the laws of Jersey, Channel Islands with registered
number 18478 and is the share trustee in relation to the issued share
capital of the mortgages trustee.

Wilmington Trust SP Services (London) Limited is a private limited
company incorporated in England and Wales with registered number
02548079 and will provide certain corporate services to the issuer, the
post-enforcement call option holder, Funding 1 and Holdings in its
capacities as issuer corporate services provider, post-enforcement call
option holder corporate services provider, Funding 1 corporate
services provider and Holdings corporate services provider,
respectively.

Mourant & Co. Limited is a private limited company incorporated
under the laws of Jersey, Channel Islands, with registered number
36615 and will provide certain corporate services to the mortgages
trustee in its capacity as the mortgages trustee corporate services
provider.

If a remarketing agent is specified in the applicable final terms for a
series of notes which includes remarketable notes, the remarketing
agent will agree with the issuer pursuant to a remarketing agreement to
use reasonable efforts to identify third party purchasers for such
remarketable notes on each mandatory transfer date prior to the
occurrence of a mandatory transfer termination event.

For a more detailed description of the remarketing arrangements, see
"Summary of the notes — Money market notes" below and " Other
agreements — The remarketing agreement' below.

If a conditional purchaser is specified in the applicable final terms for
a series of notes which includes remarketable notes, the conditional
purchaser will agree pursuant to a conditional purchase agreement to
purchase all remarketable notes that are not sold to third party
purchasers by the remarketing agent.

For a more detailed description of the conditional purchase agreement,
see ""Summary of the notes — Money market notes" below.
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SUMMARY OF THE NOTES
Series

The issuer may from time to time issue class A notes, class B notes, class M notes, class C notes, class D
notes and/or class Z notes in series. Each series will consist of one or more classes or sub-classes of notes.
One or more series of notes may be issued and outstanding at one time. Each series and class (or sub-class)
of notes will be secured over the same assets. The notes issued from time to time by the issuer will
constitute direct, secured and unconditional obligations of the issuer.

The notes of a particular class in different series (and the notes of differing sub-classes of the same class and
series) will not necessarily have all the same terms. Differences may include issue price, principal amount,
interest rates and interest rate calculations, currency, amortisation profile, permitted redemption dates and
final maturity dates. The terms of a series and class (or sub-class) of notes will be set out in the applicable
final terms.

Payment

Notes of different series and classes (or sub-classes) are intended to receive payment of interest and principal
at different times and, therefore, lower-ranking classes (or sub-classes) of notes of one series may be paid
interest and principal before higher-ranking classes (or sub-classes) of notes of a different series, as
described in "— Payment and ranking of the notes" and "— Diagram of the priority of payments by the
issuer and subordination relationships". See also "Cashflows".

In addition, the occurrence of an asset trigger event or non-asset trigger event (as described below under " —
Trigger events") will alter the payments on the notes.

Issuance

Notes may only be issued on the satisfaction of certain issuance tests, as described below under "The
issuance of notes". In particular, a note may be issued only if there is sufficient credit enhancement on that
date in the form of outstanding subordinated term advances and reserves or other forms of credit
enhancement, equal to or greater than the required subordinated amount for each outstanding class of notes.
The required subordination percentage for a class of notes will, as at the date of issue of a series of notes
incorporating such class, be specified in the applicable final terms. However, the required subordination for
a class of notes may, subject to certain conditions, including confirmations from each of Fitch and S&P that
its then current rating of the then outstanding rated notes will not be reduced, qualified or withdrawn as a
consequence thereof (and advance notice in writing of such action has been provided to Moody's and there
being no reduction, qualification or withdrawal by Moody's of the then current ratings of the rated notes as a
consequence thereof), be increased or decreased without noteholder consent.

In certain circumstances, the requirement to comply with certain of the issuance tests may be waived, as
described in "The issuance of notes".

It is also a condition to the issuance of each series and class (or sub-class) of rated notes that they be assigned
the following ratings by at least one of Standard & Poor's, Moody's or Fitch.

Class A Class B Class M Class C Class D
(other than money market notes)
Standard & Poor's AAA AA A BBB BB
Moody's Aaa Aa3 A2 Baa2 Ba2
Fitch AAA AA A BBB BB
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It is a condition to the issuance of any series and class (or sub-class) of notes which are designated as money
market notes that they will be assigned a rating of A-1+, P-1 or F1+ by at least one of Standard & Poor's,
Moody's or Fitch, respectively. See further "- Money market notes", below.

The ratings assigned to each class (or sub-class) of rated notes of a series will be specified in the applicable
final terms. The term advances will not be rated by the rating agencies.

A credit rating is not a recommendation to buy, sell or hold securities and may be subject to revision,
suspension or withdrawal at any time by the assigning rating organisation if, in its judgment, circumstances
in the future so warrant.

In relying on the fact that Fitch and S&P have confirmed that the then current rating of the relevant series
and/or class or classes of rated notes would not be adversely affected by a proposed modification to the
transaction documents (and advance notice in writing of any such proposed modification has been provided
to Moody's and there being no reduction, qualification or withdrawal by Moody's of the then current ratings
of the rated notes as a consequence thereof), potential investors should note that any kind of confirmation
provided by a rating agency does not impose or extend any actual or contingent liability for such rating
agency to the note trustee or the issuer security trustee, the noteholders of any rated note or any other person
or create any legal relations between the rating agencies and the note trustee, the issuer security trustee, the
issuer noteholders or any other person whether by way of contract or otherwise.

Standard & Poor's, Moody's and Fitch together comprise the rating agencies referred to in this base
prospectus. The term "rating agencies" also includes any further or replacement rating agency appointed by
the issuer with the approval of the note trustee to give a credit rating to the rated notes of any series.

The issuer (or Funding 1, if the issuer is unable to pay) has agreed to pay ongoing surveillance fees to the
rating agencies, in exchange for which each rating agency will monitor the ratings it has assigned to each
series and class (or sub-class) of rated notes while they are outstanding.

Eligibility of notes for purchase by money market funds

Notes of a series designated in the applicable final terms as money market notes issued by the issuer will be
"Eligible Securities" within the meaning of Rule 2a-7 under the United States Investment Company Act of
1940, as amended (the Investment Company Act).

Listing

Application will be made to the UK Listing Authority for the rated notes issued during the period of 12
months from the date of this base prospectus to be admitted to the official list maintained by the UK Listing
Authority. The class Z notes will not be listed. Application will also be made to the London Stock
Exchange for each series and class (or sub-class) of the notes to be admitted to trading on the London Stock
Exchange's regulated market.

Form and denominations of the notes

The notes (in either global or definitive form) of a series will be issued in such denominations as specified in
the applicable final terms, save that the minimum denomination of each note will be such as may be allowed
or required from time to time by the relevant central bank or regulatory authority (or equivalent body) or any
laws or regulations applicable to the relevant currency and save that euro-denominated notes (other than any
Rule 144A notes) will be issued in minimum denominations of €50,000 and in integral multiples of €1,000 in
excess thereof, U.S. dollar-denominated notes and Rule 144A notes will be issued in minimum
denominations of $100,000 and in integral multiples of $1,000 in excess thereof (or the U.S. dollar
equivalent (as at the date of issue of the relevant notes) for Rule 144A notes issued in a currency other than
U.S. dollars) and sterling-denominated notes (other than any Rule 144A notes) will be issued in minimum
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denominations of £50,000 and in integral multiples of £1,000 in excess thereof, provided that sterling-
denominated notes issued with a maturity of less than one year will be issued in minimum denominations of
£100,000 and in integral multiples of £1,000 in excess thereof and provided further that, notwithstanding the
above, each note denominated in a currency other than euro (including U.S. dollar-denominated notes, Rule
144A notes and sterling-denominated notes) shall have a minimum denomination in an amount equivalent
(as at the date of the issue of the note) in that currency to at least €50,000.

The notes issued by the issuer will be constituted by the note trust deed.

The notes of any class (or sub-class) sold to non-U.S. persons in reliance on Regulation S will be represented
by one or more Reg S global notes, which will be deposited with a common depositary for Euroclear and
Clearstream, Luxembourg. Beneficial interests in a Reg S global note may only be held through, and
transfers thereof will only be effected through, records maintained by Euroclear or Clearstream, Luxembourg
or their participants (as applicable) at any time. The Reg S global note will bear a legend to the effect that
such Reg S global note, or any interest therein, may not be transferred except to non-U.S. persons outside of
the United States and only in compliance with the transfer restrictions set out in such legend. See "Book-
entry clearance procedures" and "Transfer restrictions and investor representations".

The notes of any class (or sub-class) sold in reliance on Rule 144A to persons who are QIBs acting for their
own accounts or the accounts of other persons that are QIBs will be represented by one or more Rule 144A
global notes, which will be deposited with Citibank, N.A., as custodian for, and registered in the name of
Cede & Co. as nominee of, DTC. Beneficial interests in a Rule 144A global note may only be held through,
and transfers thereof will only be effected through, records maintained by DTC or its participants (as
applicable) at any time. The Rule 144A global notes will bear a legend to the effect that such Rule 144A
notes, or any interest therein, may not be transferred except to persons that are QIBs and only in compliance
with the transfer restrictions set out in such legend. Seec "Book-entry clearance procedures".

The global notes will not, except in limited circumstances, be exchangeable for notes in definitive form. The
notes will not be issued in bearer form.

See "Transfer restrictions and investor representations".
Maturities

Notes of a series will be issued in such maturities as may be specified in the applicable final terms, subject to
compliance with all applicable legal and/or regulatory and/or central bank requirements.

Currencies

Subject to compliance with all applicable legal, regulatory and central bank requirements, a series and class
(or sub-class) of notes may be denominated in such currency or currencies as specified in the applicable final
terms.

Issue Price

Each series and class (or sub-class) of notes may be issued on a fully paid or partly paid basis and at an issue
price which is at par, or at discount to, or premium over, par.

Selling restrictions
For a description of certain restrictions on offers, sales and deliveries of a series of notes and on the

distribution of offering material in the United States of America, the United Kingdom and certain other
jurisdictions see "Subscription and sale" below and in the applicable final terms.
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Relationship between the notes and the intercompany loan

The intercompany loan will comprise multiple term advances. The gross proceeds of a class (or sub-class) of
a series of notes will fund a single term advance. The repayment terms of a term advance (for example,
dates for payment of principal and the type of amortisation or redemption) will reflect the terms of the class
(or sub-class) of notes of the applicable series that funded that term advance. Subject to any swap
agreements as described under "The swap agreements" below, the applicable Funding 1 priority of
payments and the applicable issuer priority of payments, the issuer will repay a class (or sub-class) of notes
of such series from payments received by it from Funding 1 under the corresponding term advance (and
where the relevant series and class (or sub-class) of notes is denominated in a currency other than sterling,
after making the appropriate currency exchange under the relevant issuer swap agreement).

The ability of Funding 1 to make payments on the intercompany loan will depend principally on Funding 1
receiving the amount required to make such payments from its share of collections on the trust property, and
such amount will in turn depend principally on the collections the mortgages trustee receives on the loans
and the related security and the allocation of monies among the seller, Funding 1 and any other beneficiaries
under the trust. For more information on the intercompany loan, see "The intercompany loan agreement"
below.

Payment and ranking of the notes

A series and class (or sub-class) of notes may be issued as monthly notes, in which case payments of
interest on such notes and on the term advances which were funded by such notes will be made on a
monthly basis (monthly term advances), or as non-monthly notes, in which case payments of interest on
such notes and on the term advances which were funded by such notes (non-monthly term advances) will
be made (prior to the occurrence of a trigger event, the service of a note acceleration notice on the issuer, or
the service of an intercompany loan acceleration notice on Funding 1 or the occurrence of a step-up date (or
any other date specified in relation thereto in the applicable final terms) in respect of that note) on a non-
monthly basis (that is, for instance, on a quarterly, semi-annual or annual basis).

Notwithstanding the above, funds which are available to be applied in the payment of interest on all notes
will be allocated towards payment (in the case of monthly notes and monthly term advances) or towards
provision for payment (in the case of non-monthly notes and non-monthly term advances) on a monthly
basis.

The monthly allocation of such available funds towards interest on the class A notes of all series will rank
ahead of such allocation for interest on the class B notes of all series, the class M notes of all series, the class
C notes of all series, the class D notes of all series and the class Z notes of all series. The monthly allocation
of such available funds towards interest on the class B notes of all series will rank ahead of such allocation
for interest on the class M notes of all series, the class C notes of all series, the class D notes of all series and
the class Z notes of all series. The monthly allocation of such available funds towards interest on the class M
notes of all series will rank ahead of such allocation for interest on the class C notes of all series, the class D
notes of all series and the class Z notes of all series. The monthly allocation of such available funds towards
interest on the class C notes of all series will rank ahead of such allocation for interest on the class D notes of
all series and the class Z notes of all series. The monthly allocation of such available funds towards interest
on the class D notes of all series will rank ahead of such allocation for interest on the class Z notes of all
series.

Any amount that has been allocated in any month towards the payment, or provision for payment of interest,
on any class (or sub-class) of notes of any series may only be applied on the interest payment date for such
notes in payment of such interest amount on such class (or sub-class) of notes and will not be available for
the payment of interest due on any other class (or sub-class) of notes of such series (or of any other series).
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Payments of principal on the class A notes of any series due on an interest payment date will rank ahead of
payments of principal on the class B notes of any series, the class M notes of any series, the class C notes of
any series, the class D notes of any series and the class Z notes of any series (in each case due on such
interest payment date). Payments of principal on the class B notes of any series due on an interest payment
date will rank ahead of payments of principal on the class M notes of any series, the class C notes of any
series, the class D notes of any series and the class Z notes of any series (in each case due on such interest
payment date). Payments of principal on the class M notes of any series due on an interest payment date will
rank ahead of payments of principal on the class C notes of any series, the class D notes of any series and the
class Z notes of any series (in each case due on such interest payment date). Payments of principal on the
class C notes of any series due and payable on an interest payment date will rank ahead of payments of
principal on the class D notes of any series and the class Z notes of any series (in each case due on such
interest payment date). Payments of principal on the class D notes of any series due on an interest payment
date will rank ahead of payments of principal on the class Z notes of any series due and payable on such
interest payment date

However, prior to the occurrence of a pass-through trigger event (and in a manner similar to that for the
payment or provision for payment of interest), funds which are available to be applied in the repayment of
principal on pass-through notes will be allocated towards repayment (in the case of monthly notes and
monthly term advances) or for the provision for repayment (in the case of non-monthly notes and non-
monthly term advances) on a monthly basis. Any amount that has been allocated in any month towards the
repayment, or provision for repayment, of principal on any class (or sub-class) of pass-through notes of any
series may only be applied on the interest payment date for such notes in repayment of such principal amount
on such class (or sub-class) of notes and will not be available for the repayment of principal (or the payment
of interest) due on any other class (or sub-class) of notes (if any) of such series (or of any other series).
However such amounts may be applied to make up a Funding 1 revenue deficit amount as more particularly
set out herein.

For more information on such monthly allocations and the priority of payments, see "Cashflows" and see
also "Risk factors — Subordination of other note classes may not protect noteholders from all risk of
loss".

Investors should note that subject as further described below under "Cashflows":

. Notes of different series and classes (or sub-classes) are intended to receive payment of interest and
principal at different times and, therefore, lower-ranking classes (or sub-classes) of notes of one
series may be paid interest and principal before higher-ranking classes (or sub-classes) of notes of a
different series.

. No term advance other than the term AAA advances and, consequently, no notes of any class other
than the class A notes may be repaid principal if, following such repayment, the amount of
subordination available from all outstanding subordinated term advances, reserves and other forms
of credit enhancement is less than the required subordination percentage for the relevant class of
notes of a series, as at the date of issuance of such notes. The required subordinated amount for each
class of notes will be specified in the applicable final terms (however, the amount of required
subordination for a class of notes may, subject to certain conditions, be increased or decreased,
without noteholders' consent). The repayment tests, which determine whether any term advance and,
consequently, any series and class (or sub-class) of notes may be repaid principal, are set out in
"Cashflows" below. The failure to repay principal in respect of a term advance (other than the term
AAA advances) and the related notes on the applicable interest payment dates due to the repayment
tests not being met will not constitute an event of default in respect of such term advance or in
respect of the related notes.
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. If there is a debit balance on a principal deficiency sub-ledger with respect to a particular
subordinate-ranking term advance or the general reserve fund is less than the Funding 1 reserve
required amount or arrears in respect of loans in the mortgages trust exceed a specified amount (each
as described below under "Cashflows") and there is a more senior term advance and related series
and class (or sub-class) of notes outstanding, no amount of principal will be repayable, or allocated
to provide for repayment, in respect of such subordinated term advance and related series and class
(or sub-class) of notes until such situation is cured. The failure to repay principal in respect of such
term advance and the related notes on the applicable redemption dates for such reason will not
constitute an event of default in respect of such term advance or in respect of the related notes.

. To the extent required, but subject to certain limits and conditions, Funding 1 may apply amounts
standing to the credit of the general reserve fund and the Funding 1 liquidity reserve fund (if any) in
payment of, among other things, amounts due to the issuer in respect of the term advances.

. Prior to service of a note acceleration notice, a series and class (or sub-class) of notes will be
redeemed on a permitted redemption date only to the extent of the amount (if any) repaid on the
related term advance in respect of such date.

. If not redeemed earlier, a series and class (or sub-class) of notes will be redeemed by the issuer on
the final maturity date specified in the applicable final terms. The failure to redeem a series and
class (or sub-class) of notes on its final maturity date will constitute a note event of default in respect
of such notes.

. Following service of a note acceleration notice, the priority of payments will change and the issuer
will make payments of interest and principal in accordance with and subject to the relevant priority
of payments as described below under "Cashflows".

Interest

Interest will accrue on a series and class (or sub-class) of notes from its date of issuance at the applicable
interest rate specified for that series and class (or sub-class) of notes, which may be a fixed or floating rate or
have a combination of these characteristics, in the applicable final terms. Interest on a series and class (or
sub-class) of notes will be due and payable on interest payment dates as specified in the applicable final
terms.

Any shortfall in payments of interest due on any series of the class B notes (to the extent that any class A
notes are outstanding), the class M notes (to the extent that any class A notes and/or class B notes are
outstanding), the class C notes (to the extent that any class A notes and/or class B notes and/or class M notes
are outstanding), the class D notes (to the extent that any class A notes and/or class B notes and/or class M
notes and/or class C notes are outstanding), the class Z notes (to the extent that any class A notes and/or class
B notes and/or class M notes and/or class C notes and/or class D notes are outstanding) on any interest
payment date in respect of such notes will be deferred (and will accrue interest) until the immediately
succeeding interest payment date in respect of such notes. On that immediately succeeding interest payment
date, the amount of interest due on the relevant class of notes will be increased to take account of such
deferred interest together with additional interest that accrues on such deferred interest. If on that interest
payment date there is still a shortfall, that shortfall will be deferred again. Noteholders may therefore not
receive all interest amounts payable on those classes of notes. Payments of interest due on any interest
payment date in respect of the most senior class of notes then outstanding may not be deferred and the failure
to pay interest on such notes will be a note event of default.

Certain classes (or sub-classes) of notes in any series may include a step-up amount, payable on such class
(or sub-class) of notes following a specified date (such date, a step-up date) (as detailed in the applicable
final terms). Such step-up amount in the rate of interest (the step-up coupon) will rank pari passu with
interest and principal due on the relevant class of notes of such series.
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Such step-up coupons, even on the most senior classes of notes, will only be due and payable on each
applicable interest payment date to the extent that there are funds available to the issuer for such purpose
after having made all payments ranking senior thereto in accordance with the applicable issuer priority of
payments. Any shortfall in payments of step-up coupons will themselves accrue interest and be deferred
until the next interest payment date on which there are funds available to the issuer for such purpose,
provided that such deferred interest and additional interest shall not be deferred beyond the final maturity
date of the applicable series and class (or sub-class) of notes. The detail of a step-up coupon, if any, for a
series and class (or sub-class) of notes will be detailed in the applicable final terms.

Fixed rate notes

For a series and class (or sub-class) of fixed rate notes, interest will be payable at a fixed rate on such interest
payment dates and on redemption as specified in the applicable final terms and will be calculated on the
basis of such day count fraction as specified in the applicable final terms.

Floating rate notes

A series and class (or sub-class) of floating rate notes will bear interest in each case at such rate as specified
in the applicable final terms. The margin, if any, relating to such series and class (or sub-class) of notes will
be specified in the applicable final terms. Interest on floating rate notes in respect of each interest period will
be payable on such interest payment dates and will be calculated on the basis of such day count fraction as
specified in the applicable final terms.

Scheduled redemption notes

A series and class (or sub-class) of scheduled redemption notes will be redeemable on scheduled redemption
dates in two or more scheduled amortisation instalments, the dates and amounts of which will be specified in
the applicable final terms. Funding 1 will seek to accumulate funds relating to scheduled amortisation
instalments over their cash accumulation period in order to repay such funds as a lump sum payment to the
issuer so that the issuer can make the corresponding payment in respect of the scheduled redemption notes on
the relevant scheduled redemption date. A cash accumulation period in respect of a scheduled amortisation
instalment is the period of time estimated to be the number of months prior to the relevant scheduled
repayment date necessary, subject to any maximum period specified in the applicable final terms, for
Funding 1 to accumulate enough principal receipts derived from its share of the trust property to repay that
scheduled amortisation instalment to the issuer on such scheduled repayment date so that the issuer will be
able to repay the scheduled amount due in respect of the corresponding scheduled redemption notes on the
relevant scheduled redemption date. The cash accumulation period will be determined according to the
formula described under "The mortgages trust — Definitions". If there are insufficient funds on a scheduled
redemption date to repay a scheduled amortisation instalment in respect of a series and class (or sub-class) of
scheduled redemption notes, then the issuer will be required to pay the shortfall, to the extent it receives
funds therefor, on subsequent interest payment dates in respect of such notes. No assurance can be given
that Funding 1 will accumulate sufficient funds during the cash accumulation period relating to a scheduled
amortisation instalment to enable it to repay, in full, such instalment on its scheduled repayment date to the
issuer so that the issuer is able to repay, in full, the scheduled amount due in respect of the related series of
scheduled redemption notes on their scheduled redemption date.
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Following the earlier to occur of a pass-through trigger event, the step-up date (if any) and any other date
specified in relation thereto in the applicable final terms in relation to a series and class (or sub-class) of
scheduled redemption notes, such notes will be deemed to be monthly pass-through notes and the issuer will
repay such notes to the extent that funds are available and subject to the conditions regarding repayment on
issuer payment dates.

Bullet redemption notes

A series and class (or sub-class) of bullet redemption notes will be redeemable in full on the bullet
redemption date specified in the applicable final terms. Funding 1 will seek to accumulate funds relating to
principal payments on each bullet term advance over its cash accumulation period in order to repay such
funds as a lump sum payment to the issuer so that the issuer can redeem the corresponding bullet redemption
notes in full on the relevant bullet redemption date. A cash accumulation period in respect of a bullet term
advance is the period of time estimated to be the number of months prior to the relevant scheduled
repayment date, subject to any maximum period specified in the applicable final terms, necessary for
Funding 1 to accumulate enough principal receipts derived from its share of the trust property to repay that
bullet term advance to the issuer on such scheduled repayment date so that the issuer will be able to redeem
the corresponding bullet redemption notes in full on the relevant bullet redemption date. The cash
accumulation period will be determined according to the formula described under "The mortgages trust -
Definitions". To the extent that there are insufficient funds to redeem a series and class (or sub-class) of
bullet redemption notes on the relevant bullet redemption date, then the issuer will be required to pay the
shortfall, to the extent it receives funds therefor, on subsequent interest payment dates in respect of such
notes. No assurance can be given that Funding 1 will accumulate sufficient funds during the cash
accumulation period relating to a bullet term advance to enable it to repay, in full, such term advance on its
scheduled repayment date to the issuer so that the issuer is able to repay, in full, principal of the related series
of bullet redemption notes on their bullet redemption date.

Following the earlier to occur of a pass-though trigger event, the step-up date (if any) and any other date
specified in relation thereto in the applicable final terms in relation to a series and class (or sub-class) of
bullet redemption notes, such notes will be deemed to be monthly pass-through notes and the issuer will
repay such notes to the extent that funds are available and subject to the conditions regarding repayment on
issuer payment dates.

Pass-through notes

A series and class (or sub-class) of pass-through notes will be redeemable in full on the final maturity date
specified in the applicable final terms. On each Funding 1 payment date, Funding 1 may be permitted to
make payments of amounts equal to the pass-through requirement in respect of pass-through term advances
to the issuer or credit amounts to non-monthly term advance principal ledgers in respect of non-monthly
pass-through term advances up to an amount equal to the pass-through requirement in respect of such pass-
through term advances so that the issuer may, on the applicable interest payment date for the related series
and class (or sub-class) of pass-through notes , repay all or part of the pass-through notes prior to their final
maturity dates.

Following the earlier to occur of a pass-through trigger event, the step-up date (if any) and any other date
specified in relation thereto in the applicable final terms in relation to a series and class (or sub-class) of
notes, any notes comprising such series which are scheduled redemption notes or bullet redemption notes or
non-monthly pass-through notes shall be deemed as of such occurrence to be monthly pass-through notes and
the issuer will repay such notes pari passu and pro rata with any original pass-through notes of that series
and class (or sub-class) to the extent that funds are available and subject to the conditions for repayment on
issuer payment dates.
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Money market notes

From time to time the issuer may issue a series and class (or sub-class) of notes designated as money market
notes in the applicable final terms. Money market notes are notes which will be "Eligible Securities" within
the meaning of Rule 2a-7 of the Investment Company Act of 1940, as amended (the Investment Company
Act). However, any determination as to qualification and compliance with other aspects of Rule 2a-7 is
solely the responsibility of each money market fund and its investment adviser, and no representation as to
such compliance is made by any of the issuer, Funding 1, the mortgages trustee, Nationwide, the arranger,
the note trustee, the Funding 1 security trustee, the issuer security trustee, the corporate services provider, the
issuer corporate services provider, the issuer swap providers, any swap guarantors (as applicable), the paying
agents, the registrar, the transfer agent, the exchange rate agent (if applicable), the agent bank, any
remarketing agent (if applicable), any conditional purchaser (if applicable) or the dealers or any other party
to the transaction documents, and no assurance can be given in this regard.

Money market notes will generally be bullet redemption notes or scheduled redemption notes, the final
maturity date of which will be less than 397 days from the closing date on which such notes were issued.

The issuer may repay certain series and classes (or sub-classes) of such money market notes prior to their
final maturity dates, but less than 397 days following issuance, using amounts received from a third party
that has agreed to purchase those notes pursuant to the terms of a money market note purchase agreement. In
addition, the issuer may provide for remarketing arrangements whereby such money market notes may be
remarketed to other investors prior to the end of each of a specified number of periods of less than 397 days
following issuance. If such arrangements apply to any such money market notes, the applicable final terms
will, in addition to providing information regarding a series and class (or sub-class) of money market notes,
identify any money market note purchaser or remarketing agent in respect of such money market notes and
the terms of the applicable money market note purchase agreement or remarketing agreement.

Money market notes designated as remarketable notes in the relevant final terms will be issued subject to the
mandatory transfer arrangements specified in the final terms, if applicable, the remarketing agreement (as
defined below) and the note trust deed (the mandatory transfer). Under the terms of the mandatory transfer,
the issuer will procure the purchase of the remarketable notes on the interest payment date specified in the
relevant final terms as the initial mandatory transfer date and on each anniversary thereafter (subject to
adjustment for non-business days and subject to the mandatory transfer termination event (as defined below,
see "Other Agreements — The remarketing agreement") not having occurred) (each such date being a
mandatory transfer date) until the final maturity or earlier redemption in full of such remarketable notes.
Upon payment of the principal amount outstanding on such remarketable notes on the relevant mandatory
transfer date (following the application of note principal payments on that date) (the mandatory transfer
price), all rights in respect of such remarketable notes will be transferred to or for the account of the
remarketing agent (as defined below) or as designated by the remarketing agent.

Under the terms of the relevant remarketing agreement (see "Summary of the transaction documents —
The remarketing agreement" below), the issuer will appoint the remarketing agent specified in the
applicable final terms (the remarketing agent) to act as its agent to use reasonable efforts to identify third
party purchasers for the relevant remarketable notes on each mandatory transfer date prior to the occurrence
of a mandatory transfer termination event. If the remarketing agent is unable to identify third party
purchasers for all such remarketable notes then outstanding, then the remarketing agent on behalf of the
issuer will give notice to the conditional purchaser specified in the relevant final terms (the conditional
purchaser) under an agreement (the conditional purchase agreement) to purchase all such remarketable
notes. The obligation of the conditional purchaser to purchase such remarketable notes may be subject to
limitations on the conditional purchaser's ability to fund its obligations (see "Risk Factors — Certain events
may affect the eligibility of any series or class of money market notes for investment by money market
funds" below). If a remarketing termination event (as defined below), other than a note event of default,
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occurs on or before the relevant mandatory transfer date, the conditional purchaser will be obliged to
purchase all the relevant remarketable notes on such mandatory transfer date.

The remarketing agent will have the ability to increase or decrease the margin on the remarketable notes
from that payable as at the issue date of the relevant remarketable notes on each mandatory transfer date in
accordance with the remarketing agreement. Any increase in margin on the remarketable notes may not
exceed an amount specified in the relevant final terms as the maximum reset margin. As from the occurrence
of a remarketing termination event, the margin applicable to such remarketable notes will equal the
maximum reset margin.

Certain risks relating to repayment of money market notes by means of a money market note subscriber are
described under "Risk factors — Certain events may affect the eligibility of any series or class of money
market notes for investment by money market funds".

Optional redemption or repurchase of the notes

The issuer may redeem all, but not some only, of a series and class (or sub-class) of notes outstanding at their
aggregate redemption amount, together with any accrued and unpaid interest in respect thereof, by giving
notice in accordance with the terms and conditions of the notes, subject to the notes not having been
accelerated and the availability of sufficient funds, as described in detail in condition 5.5 under "Terms and
conditions of the notes" in the following circumstances, subject to certain conditions set out in the
referenced section:

. by reason of a change in law, which change becomes effective on or after the closing date, it has
become or will become unlawful for the issuer to make, fund or allow to remain outstanding all or
any term advances made or to be made by it under the intercompany loan agreement; or

. the issuer or, as the case may be, Funding 1, being required by virtue of a change in the law and
regulations of the United Kingdom or any other jurisdiction (or the application or interpretation
thereof) to deduct or withhold from any payment of principal or interest or any other amount under a
series and class (or sub-class) of notes or, as applicable, the intercompany loan agreement any
amount for or on account of any present or future taxes, duties, assessments or governmental charges
of whatever nature, which obligation cannot be avoided by the issuer or, as applicable, Funding 1
taking reasonable measures available to it.

In addition, the issuer may redeem all but not some only, of a series and class (or sub-class) of notes
outstanding at their aggregate redemption amounts, together with any unpaid and accrued interest in respect
thereof by giving notice in accordance with the terms and conditions of such notes, subject to the notes not
having been accelerated and the availability of sufficient funds and satisfaction of the prepayment tests, as
described in detail in condition 5.4 under "Terms and conditions of the notes" in the following
circumstances subject to certain conditions set out in the referenced section:

. on the step-up date (if any) relating to such series and class (or sub-class) of notes (as specified in the
applicable final terms) and on any interest payment date in respect of such notes thereafter;

. on any interest payment date on which the aggregate principal amount outstanding of such series and
class (or sub-class) of notes and all other classes or sub-classes of notes of the same series is less
than 10% of the aggregate principal amount outstanding of such series of notes as at the closing date
on which such series of notes was issued;

. if specified in the applicable final terms, on any interest payment date specified in the applicable
final terms in respect of such notes; or
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. on any interest payment date in respect of which all the noteholders of a series and class (or sub-
class) have consented to such redemption,

provided that, in the case of redemption of the class Z notes of a series, the class A notes, the class B notes,
the class M notes, the class C notes and the class D notes, in each case, of such series have been redeemed in
full, in the case of redemption of the class D notes of a series, the class A notes, the class B notes, the class
M notes and the class C notes, in each case, of such series have been redeemed in full, in the case of
redemption of the class C notes of a series, the class A notes, the class B notes and the class M notes, in each
case, of such series have been redeemed in full, in the case of redemption of the class M notes of a series, the
class A notes and the class B notes, in each case, of such series have been redeemed in full and in the case of
redemption of the class B notes of a series, the class A notes of such series have been redeemed in full

Post-enforcement call option

The noteholders will be required at the request of the post-enforcement call option holder, for a nominal
consideration, to transfer or procure the transfer of all of the notes to the post-enforcement call option holder
pursuant to the option granted to it by the note trustee (on behalf of the noteholders) under the terms of the
post-enforcement call option agreement. The post-enforcement call option agreement may only be exercised
following the service of a note acceleration notice and the application of the proceeds of enforcement of the
issuer security. See "Silverstone PECOH Limited".

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. The applicability of
any UK withholding tax is discussed under "United Kingdom taxation" below.

Credit enhancement

Subject to the detailed description and limitations set out in "Credit structure", the notes of each series
(other than the class Z notes) will have the benefit of the following credit enhancement or support whether
directly (in the case of subordination of junior classes of notes) or by virtue of Funding 1's ability to draw
upon the general reserve fund and/or the Funding 1 liquidity reserve fund (if any) as the case may be:

. availability of excess portions of Funding 1 available revenue receipts (which consist of revenue
receipts on the loans paid by the mortgages trustee to Funding 1 and other amounts set out in
"Cashflows - Definition of Funding 1 available revenue receipts") and of Funding 1 principal
receipts (which are principal receipts on the loans paid by the mortgages trustee to Funding 1);

. a reserve fund called the general reserve fund to be used in certain circumstances by Funding 1 to
meet any deficit in revenue or to repay amounts of principal,;

. a reserve fund called the Funding 1 liquidity reserve fund, which will be established following a
rating downgrade of the seller to meet interest and principal shortfalls in limited circumstances on
the notes; and

. subordination of junior classes of notes.

The notes will also have the benefit of certain derivatives instruments, namely the Funding 1 swaps provided

by Nationwide and any issuer currency and interest rate swaps in respect of the relevant series and class (or
sub-class) of notes as specified in the applicable final terms. See "The swap agreements" below.
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Principal deficiency ledger

A principal deficiency ledger will be established to record principal losses on the loans allocated to Funding
1 and the application of Funding 1 available principal receipts to meet any deficiency in Funding 1 available
revenue receipts or to fund the Funding 1 liquidity reserve fund.

The principal deficiency ledger will have, six sub-ledgers which will correspond to each of the term AAA
advances, the term AA advances, the term A advances, the term BBB advances, the term BB advances and
the term NR advances, respectively. See "Credit structure - principal deficiency ledger".

Trigger events

If an asset trigger event or non-asset trigger event should occur, then distributions on the notes may be
altered, as described in "Cashflows".

An asset trigger event will occur when any amount is debited to the AAA principal deficiency sub-ledger of
Funding 1 (or the corresponding sub-ledger of any further funding company, as the case may be).

A non-asset trigger event will occur upon (a) the occurrence of an insolvency event in relation to the seller,
(b) Nationwide ceasing to be the servicer or being required to use reasonable efforts to delegate to a new
third party servicer, where a new servicer is not appointed or such delegation does not occur within 60 days,
(c) the current seller share of the trust property being less than or equal to the minimum seller share as
calculated on any trust calculation date, where such situation is not cured by the next following trust
calculation date or (d) any trust calculation date on which the aggregate true balance of loans comprising the
trust property as calculated at that date is less than the minimum trust size (if any) as specified in respect of
such date in the most recent final terms. See "The mortgages trust — Cash management of trust property
— principal receipts".

A trigger event means an asset trigger event or a non-asset trigger event.
Acceleration

All notes will become immediately due and payable and the issuer security will become enforceable on the
service on the issuer by the note trustee of a note acceleration notice. The note trustee will be entitled to
serve a note acceleration notice at any time after the occurrence of a note event of default in respect of a
series and class (or sub-class) of notes (and it may do so (subject in each case to its being indemnified and/or
secured to its satisfaction) using its own discretion or must do so on the instructions of the noteholders of the
applicable class of notes across all series (holding in aggregate at least one quarter in principal amount
outstanding of such class of notes) or must do so pursuant to an extraordinary resolution of noteholders of
such class of notes) provided that, at such time, all notes ranking in priority to such class of notes have been
repaid in full.

New issuers

The programme will be structured to allow for new issuers, each of which is expected to be a subsidiary of
Holdings, to issue new notes and on-lend all or part of the issue proceeds by way of new intercompany loans
to Funding 1 or to a further funding company. Noteholders will be informed of any new issuers, the issue of
notes by the issuer or new notes or by any new issuer and new intercompany loans made to Funding 1 or to
any further funding company in the next investor report available after the date of such issue. Funding 1's
obligations under any new intercompany loan agreements will be secured by the same security that secures
the intercompany loan advanced by the issuer to Funding 1. If new issuers are established to issue new
notes, one of the conditions precedent to any such issue is that the ratings of the then current rated notes
(issued by the issuer or any new issuer) will not be downgraded, withdrawn or qualified by the rating
agencies as a result of that issue; however, provided all conditions precedent to such issue are satisfied, your
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consent will not be required for the establishment of new issuers or further funding companies and the
related transactions, nor will you have any right of review in respect thereof. Funding 1 will use the
proceeds of new intercompany loans for the purposes more fully described in "The intercompany loan
agreement — New intercompany loan agreements". All new notes issued from time to time by any new
issuer, the proceeds of which are on-lent to Funding 1, will also be secured ultimately over the Funding 1
share of the trust property and will be subject to the ranking described in the following sentences. Funding 1
will apply amounts it receives from its share in the trust property to pay amounts it owes under the term
advances or new term advances without regard to when the interest in the trust property was acquired or
when the term advances or new term advances were made. Funding 1's obligations to pay interest and
principal to the issuer on the term advances or to new issuers on their respective new term advances will rank
either equally with, ahead of or after each other, primarily depending on the relative rating of each term
advance or, as applicable, new term advance. As Funding 1 enters into new intercompany loan agreements,
it will also, if required, enter into new Funding 1 swaps with either Nationwide (in its capacity as the
Funding 1 swap provider) or a different Funding 1 swap provider in order to address the potential mismatch
between the variable rates or fixed rates paid by borrowers on the loans and the LIBOR-based rate of interest
paid by Funding 1 on the new intercompany loans. Each new Funding 1 swap and the Funding 1 swap will
rank without any order of priority between themselves, but in proportion to the respective amounts due and,
in each case, ahead of payments on the term AAA advances, as described further in "The swap agreements
— The Funding 1 swap". As Funding 1 enters into new intercompany loan agreements, it will, if required,
simultaneously enter into new start-up loan agreements with either Nationwide (in its capacity as the start-up
loan provider) or different start-up loan providers, which will provide for the costs and expenses of the issue
of the new notes and, if required by the rating agencies in order to support the rating of such rated notes, for
extra amounts to be credited to the general reserve fund. Each new start-up loan agreement and the start-up
loan agreement will rank without any order of priority between them but in proportion to the respective
amounts due and in each case, will be subordinated to payments on the term advances. Any amounts
received by Funding 1 from its share in the trust property will not be available to pay (and the security
granted by Funding 1 over its assets will not secure) amounts owed by any further funding companies under
the new term advances made to such further funding companies, and any amounts received by such further
funding companies from their respective shares in the trust property will not be available to pay (and the
security granted by such further funding companies over their respective assets will not secure) amounts
owed by Funding 1 under the term advances or new term advances made to Funding 1 by the issuer or any
new issuer.

Operative documents relating to the notes

The issuer will issue each series of notes under the note trust deed. The notes will also be subject to the
paying agent and agent bank agreement as well as the post-enforcement call option agreement. The security
for the notes will be provided for under the issuer deed of charge between the issuer, the issuer security
trustee and the issuer's other secured creditors. Operative legal provisions relating to the notes will be
included in the note trust deed, the paying agent and agent bank agreement, the issuer deed of charge, the
issuer cash management agreement and the notes themselves, each of which will be governed by English
law.

Diagram of the priority of payments by the issuer and subordination relationships

The following diagram illustrates in a general way the payment priorities for revenue receipts and principal
receipts by the issuer before acceleration of the notes and also indicates the subordination relationship among
the notes. This diagram does not indicate the priority of payments by Funding 1. For the sake of simplicity,
this diagram omits material details relating to the priority of payments. You should refer to "Cashflows" for
a complete understanding of the priorities of payments by Funding 1 and the issuer in all circumstances.
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Includes interest and certain termination amounts, or principal amounts, as applicable, payable to the issuer
swap providers in respect of the issuer swaps entered into by the issuer corresponding to the relevant series and
class of notes. Amounts received by the issuer from such issuer swap providers under the relevant issuer swap
will be used to make payments of interest and principal on the corresponding series and class of notes.
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The loans

The loans comprising the portfolio from time to time will have been originated by Nationwide in accordance
with Nationwide's lending criteria. Each loan in the portfolio (and any drawing under flexible loans and any
further advances) will be secured by either first legal charges over frechold, leasehold or commonhold
properties located in England or Wales, first ranking legal charge or first ranking legal mortgage over
freehold or leasehold properties located in Northern Ireland or first ranking standard securities over heritable
or long leasehold properties located in Scotland. The loans included in the portfolio will consist of several
different types with a variety of characteristics relating to, among other things, calculation of interest and
repayment of principal and include or will include:

. loans which are subject to variable rates of interest set by reference to a variable base rate of interest,
which the servicer determines based on general interest rates and competitive forces in the UK
mortgage market from time to time;

. loans which track a variable rate of interest other than a variable rate set by the seller or the servicer
(currently this rate is the Bank of England repo rate); and

. loans which are subject to fixed rates of interest.

See "The loans — Characteristics of the loans" below for a more detailed description of the loans offered by
the seller which may be included in the portfolio and the applicable final terms for statistical information as
at, or prior to, the date of such applicable final terms on the portfolio.

All loans are originated by the seller in accordance with the seller's lending criteria for mortgage loans
applicable at the time of origination. The seller may from time to time change its lending criteria, and any
other terms applicable to loans or their related security assigned to the mortgages trust after the programme
closing date so that all loans originated after the date of that change will be subject to the new lending
criteria and such other amended terms. Notwithstanding any change to the lending criteria or other terms
applicable to the loans, the loans and their related security may only be assigned to the mortgages trust if
those loans and their related security comply with the seller's warranties in the mortgage sale agreement. If,
at the time it is assigned to the mortgages trustee, a loan or its related security does not comply with these
warranties, then the seller will have not more than 20 London business days following receipt of notice to
such effect in which to cure the default, failing which it will be required to repurchase the loan or loans and
their related security from the mortgages trustee. If the seller does not repurchase such loan and its related
security within the time periods set out in the mortgage sale agreement then, pursuant to the terms of the
mortgages trust deed, the trust property shall be reduced by a corresponding amount and the size of the seller
share of the trust property will be reduced accordingly; there will be no corresponding reduction in the other
beneficiaries' shares in the trust property. However, each of the beneficiaries' share percentage (including
the seller and Funding 1) of the trust property will alter accordingly. See "The Mortgage Sale Agreement
—Repurchase of loans". The seller's current lending criteria are described further in "The loans — Lending
criteria".

Sale of the loans

After the programme closing date, the seller may, from time to time, sell loans and their related security to
the mortgages trustee in order to increase or maintain the size of the trust property. The seller may increase
the size of the trust property from time to time (i) in relation to an issue of a new series of notes by the issuer
or an issue of new notes by a new issuer in respect of either Funding 1 or a further funding company (or
both), the proceeds of which may be applied to fund the sale of the loans and their related security to the
mortgages trustee; or (ii) to comply with the seller's obligations under the mortgage sale agreement as
described under "The mortgage sale agreement — Sale of loans and their related security to the
mortgages trustee'.
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When loans are sold to the mortgages trustee, the amount of the trust property will increase. Depending on
the circumstances, the increase in the trust property may result in an increase in the seller's share of the trust
property, Funding 1's share of the trust property and/or another funding company's share of the trust
property. For a description of how adjustments are made to the seller's share, Funding 1's share and any
further funding company's share of the trust property, see "The mortgages trust" below.

The mortgages trust

As of the initial closing date, the mortgages trustee will hold the trust property on a bare trust for both
Funding 1 and the seller. Funding 1 and the seller will each have a joint and undivided beneficial interest in
the trust property. Payments of interest, principal and other amounts arising from the loans in the portfolio
will be allocated to Funding 1 and the seller according to their respective shares of the trust property,
calculated periodically as described later in this section. As at the programme closing date, the only
beneficiaries of the trust will be Funding 1 and the seller. However, further funding companies may, after
the programme closing date, be established in order to acquire interests in the trust property (such acquisition
to be subject to confirmation from each of Fitch and S&P rating the then outstanding rated notes that the
ratings of such rated notes will not be reduced, withdrawn or qualified as a result thereof (and advance notice
in writing of such acquisition has been provided to Moody's and there being no reduction, qualification or
withdrawal by Moody's of the then current ratings of the rated notes as a consequence thereof)). Such further
funding companies will receive allocations of payments of interest, principal and other amounts arising from
the loans according to their respective shares in the trust property.

The trust property will, from the initial closing date, consist of, inter alia, the loans in the portfolio and their
related security and any income generated by the loans or their related security. The trust property will also
include any money in the mortgages trustee bank accounts. The mortgages trustee GIC account is the
bank account in which the mortgages trustee holds any cash until it is transferred to the mortgages trustee
transaction account on the next following distribution date.

Payments by borrowers and any recoveries made in respect of the loans in the portfolio will be paid initially
into an account called the collection account in the name of the servicer and swept into the mortgages
trustee GIC account on a regular basis but in any event, in the case of direct debits, no later than the next
London business day after the day on which they are deposited in the collection account.

In addition, drawings under flexible loans and any further advances and any loans and their related security
that the seller sells to the mortgages trustee after the programme closing date will be part of the trust
property, unless and until they are repurchased by the seller. The seller will be solely responsible for funding
drawings under any flexible loans and further advances. The composition of the trust property will fluctuate
as drawings under flexible loans and further advances and any loans are added and as the loans that are
already part of the trust property are repaid or mature or default or are repurchased by the seller.

The seller may, from time to time, sell loans and their related security (including interest accrued, but not yet
due, under such loans) to the mortgages trustee to increase or maintain the size of the trust property. Such an
increase of the trust property may be funded either by way of an issue of a further series of notes by the
issuer, or by the issue of new notes by a new issuer, the proceeds of which will be applied ultimately to fund
the acquisition of such loans and their related security by the mortgages trustee or, to the extent the cash
payment (if any) payable by the mortgages trustee on the relevant sale date is less than the aggregate true
balance of the loans to be transferred on such sale date, by an increase in the seller share of the trust property.

The final terms for a series of notes will set out the approximate amounts of Funding 1's share, any further

funding company's share and the seller's share of the trust property as well as selected statistical information
concerning the loans in the portfolio, in each case, as at the relevant closing date.
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Income from the trust property will be distributed to Funding 1, any further funding company (as applicable)
and the seller on each distribution date. A distribution date will be the date which is the 19th day of each
month or, if not a London business day, the next London business day. A trust calculation date will be the
12th day of each month or, if not a London business day, the next London business day. On each trust
calculation date, Funding 1's share, any further funding company's share and the seller's share of the trust
property will be recalculated based on the aggregate true balance of the loans constituting the trust property
as at the first day of the then current trust calculation period. See "The mortgages trust" for details of this
recalculation.

Adjustments to the trust property may also occur if borrowers make overpayments or underpayments or take
payment holidays or drawings under flexible loans in the loan portfolio.

On each distribution date, income (but not principal) from the trust property will be allocated to Funding 1 in
an amount corresponding to the Funding 1 share percentage of the trust property, to any further funding
company in an amount corresponding to the relevant further funding company share percentage of the trust
property (as applicable) and to the seller in an amount corresponding to the seller share percentage of the
trust property.

Losses on the loans will be allocated to Funding 1, any further funding companies and the seller based on
their respective percentage shares in the trust property.

The way in which the mortgages trustee will allocate principal received on the loans in the portfolio will
depend on a number of factors. In general, each of Funding 1 and any further funding company will receive
payment of principal in the following circumstances:

. when, in relation to any term advance or new term advance, Funding 1 or each such further funding
company, as the case may be, is either: (a) accumulating principal during a cash accumulation period
(as described below under "- The intercompany loan") and/or (b) scheduled to make or provide for
principal repayments on that term advance or, as applicable, new term advance (in which case
principal receipts will be paid to Funding 1 and such further funding companies based on their cash
accumulation requirements and/or repayment or provision requirements in relation to that term
advance or, as applicable, new term advance);

. if a non-asset trigger event has occurred, in which case all mortgage trustee available principal
receipts on the loans will be paid to Funding 1 and each such further funding company pro rata
according to Funding 1's share of the trust property and each such further funding company's share
of the trust property until each of the Funding 1 share of the trust property and the share of the trust
property attributable to each such further funding company has been reduced to zero. When the
Funding 1 share of the trust property and the share of the trust property of each such further funding
company is zero, the remaining mortgages trust available principal receipts (if any) will then be
allocated to the seller; and

. if an asset trigger event has occurred, in which case mortgage trust available principal receipts on the
loans will be paid to Funding 1, each such further funding company and the seller pro rata according
to the then Funding 1 share of the trust property, the share of the trust property attributable to each
such further funding company and the seller share of the trust property, until the Funding 1 share of
the trust property and the share of the trust property attributable to each such further funding
company is zero. When the Funding 1 share of the trust property and each such further funding
company's share of the trust property is zero, the remaining mortgages trust available principal
receipts (if any) will be allocated to the seller.
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Neither Funding 1 nor any further funding company will be entitled to receive in aggregate an amount of
mortgages trust available principal receipts on a distribution date which is in excess of, as applicable, the
Funding 1 share of the trust property or such further funding company's share of the trust property on the
relevant distribution date.

For more information on the mortgages trust, cash accumulation periods and the distribution of principal
receipts on the loans, including a description of when a non-asset trigger event or an asset trigger event will
occur, see "The mortgages trust".

Under the terms of the controlling beneficiary deed, Funding 1 and the seller will agree to, amongst other
things, arrangements amongst themselves in respect of certain commercial decisions (relating to
authorisations, consents, waivers, instructions or other acts) to be made from time to time in respect of the
transaction documents. It will be a condition precedent to the acquisition by a further funding company of a
share in the trust property that such funding company accedes to the controlling beneficiary deed. The
controlling beneficiary deed will make provision for the accession and adherence of further funding
companies established by Holdings; although there is no guarantee that any such event will occur and
noteholder consent will not be sought provided that, among other things, each of Fitch and S&P confirm in
writing that the then current ratings of the rated notes then outstanding will not be affected (and advance
notice in writing of such accession and adherence of further funding companies established by Holdings has
been provided to Moody's and there being no reduction, qualification or withdrawal by Moody's of the then
current ratings of the rated notes as a consequence thereof).

The intercompany loan

The issuer will enter into the intercompany loan agreement with Funding 1 on or about the programme
closing date. As described under "— Relationship between the notes and the intercompany loan", the
intercompany loan will consist of separate term advances, each corresponding to a particular series and class
(or sub-class) of notes. The term advances will comprise term AAA advances, term AA advances, term A
advances, term BBB advances, term BB advances and term NR advances, in each case (except for the term
NR advances), reflecting the designated credit rating assigned to such term advance. Notwithstanding the
designation of any term advance corresponding to a particular series and class (or sub-class) of notes, the
term advances will not be rated by the rating agencies. The term advance funded by a series and class (or
sub-class) of notes will be specified for such series and class (or sub-class) of notes in the applicable final
terms. The terms of each term advance will be summarised in the related final terms and set forth in the
intercompany loan confirmation and the intercompany loan agreement.

From time to time and subject to certain conditions, the issuer will lend amounts to Funding 1 as separate
term advances using the proceeds of or, as applicable, the sterling equivalent to the proceeds of each issuance
of a series and class (or sub-class) of notes. Funding 1 will use the funds advanced under each such term
advance to:

. pay to the mortgages trustee a contribution, either as an initial contribution, the proceeds of which
will be paid to the seller in consideration for the sale of loans to the mortgages trustee, or a further
contribution (to increase its beneficial interest in the trust property pursuant to the mortgages trust

deed);
. fund or replenish the general reserve fund;
. fund or replenish any Funding 1 liquidity reserve funds (if any) (as described below in "Credit

structure"); and/or

. make a payment to the issuer or a new issuer (if any) to refinance an existing term advance or new
term advance made to Funding 1.
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Subject to the provisions of the relevant Funding 1 priority of payments (see "Cashflows"), Funding 1 will
repay the intercompany loan from payments received from the mortgages trustee, as described under "The
mortgages trust". To the extent required, but subject to certain limits and conditions, Funding 1 may also
apply amounts standing to the credit of the general reserve fund and the Funding 1 liquidity reserve fund (if
any) in payments of interest and principal due under the intercompany loan agreement. The issuer will make
payments of interest on and principal of the notes from payments of interest and principal made by Funding
1 to the issuer under the intercompany loan agreement.

A term advance may be a bullet term advance, a scheduled amortisation term advance, or a pass-through
term advance. A bullet term advance is a term advance that is scheduled to be repaid in full on one
Funding 1 payment date. A scheduled amortisation term advance is a term advance that is scheduled to be
repaid in instalments on more than one Funding 1 payment date. Such instalment amounts and principal
repayment dates are referred to as scheduled amortisation instalments. A pass-through term advance is
a term advance that has no scheduled principal payment date other than its final repayment date. Pass-
through term advances will be repaid, pro rata with similar ranking term advances, on or after the Funding 1
payment date on which the term advances with the same series designation and higher rating designation in
respect of the series have been fully repaid. The designation and type of term advance and the repayment
schedule, if any, for a term advance funded by a particular series and class (or sub-class) of notes will be set
out in the applicable final terms.

During a cash accumulation period for any bullet term advance or scheduled amortisation term advance,
Funding 1 will continue to make principal repayments on any other term advances that are then due and
scheduled to be paid, pro rata with any payment, of an equal priority, subject to having sufficient funds
therefor after meeting its obligations with a higher priority. Funding 1 will also make provision for principal
repayments on non-monthly pass-through term advances that although are not then due and scheduled to be
repaid will become due on the next interest payment date in respect of such non-monthly term advance,
pro rata with any payment of an equal priority, subject to having sufficient funds therefor after meeting its
obligations of a higher priority. Such principal repayments and provisions may only be made to the extent
that (following such principal repayments and provisions and the principal repayments and provisions on the
related series and class (or sub-class) of notes) the amount of subordination available from all outstanding
subordinate classes of notes (and other forms of credit enhancement, including reserves (as applicable)) is at
least equal to the required credit enhancement in respect of each of the class A notes, the class B notes, the
class M notes, the class C notes, the class D notes and the class Z notes then outstanding. In certain
circumstances, payment on the scheduled amortisation term advances, and pass-through term advances will
be deferred. See "Cashflows — Distribution of Funding 1 available principal receipts" below. No
assurance can be given that Funding 1 will accumulate sufficient funds during the cash accumulation period
relating to any bullet term advance or scheduled amortisation term advance to enable it to repay the relevant
term advance to the issuer so that the corresponding notes will be redeemed in their scheduled amounts and
on their scheduled redemption dates.

Funding 1 is generally required to repay principal on the term advances based on their respective term
advance ratings. This means that the term AAA advances are repaid before the term AA advances, which in
turn are repaid before the term A advances, which in turn are repaid before the term BBB advances, which in
turn are repaid before the term BB advances, which in turn are paid before the term NR advances. Prior to
the occurrence of a trigger event or the acceleration of the intercompany loan or the acceleration of all notes
of each series, there are a number of exceptions to this priority of payments. For further information on such
exceptions, you should read the "Cashflows" section of this base prospectus. See also "Risk factors — The
yield to maturity of your notes may be adversely affected by prepayments or redemptions on the
loans" and "Risk factors — The issuer's ability to redeem the notes on their scheduled redemption dates
or their final maturity dates may be affected by the rate of prepayment on the loans".

The circumstances under which the issuer can take action against Funding 1 if it does not make a repayment
under the intercompany loan will be limited. In particular, it will not be an event of default in respect of the
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intercompany loan if Funding 1 does not repay amounts due in respect of the intercompany loan where
Funding 1 does not have the money to make the relevant repayment or where the repayment tests are not
satisfied except on the last occurring final repayment date of any term advance advanced under the
intercompany loan agreement. For more information on the intercompany loan, see "The intercompany
loan agreement".

If the notes of each series are or have been accelerated, then the outstanding term advances will be
immediately due and payable, but the Funding 1 security will not be enforced unless an event of default has
occurred under the intercompany loan agreement, and Funding 1 will allocate its principal receipts to repay
the term advances in order of rating designation, from highest to lowest.

Security granted by Funding 1 and the issuer

On or around the programme closing date, Funding 1 will enter into a Funding 1 deed of charge to secure its
obligations to its then existing secured creditors. In connection with the issuance of series of notes, new
secured creditors of Funding 1 may accede to the Funding 1 deed of charge from time to time.

Besides the issuer, Funding 1's secured creditors will be the Funding 1 swap provider, the cash manager, the
Funding 1 account bank, the Funding 1 corporate services provider, the Holdings corporate services
provider, the Funding 1 security trustee, the start-up loan provider as at the programme closing date and the
seller.

Pursuant to the terms of the Funding 1 deed of charge, Funding 1 will grant security over all of its assets in
favour of the Funding 1 security trustee. The Funding 1 security trustee will hold that security for the benefit
of the secured creditors of Funding 1. Only the Funding 1 security trustee will be entitled to enforce the
security granted by Funding 1. For more information on the security granted by Funding 1, see "Security
for Funding 1's obligations". For details of the Funding 1 post-enforcement priority of payments, see
"Cashflows".

To secure the issuer's obligations to the noteholders and to the issuer's other secured creditors, the issuer will
grant security over all of its assets in favour of the issuer security trustee. The issuer security trustee will
hold that security for the benefit of the issuer's secured creditors, which will include the noteholders of each
series, the issuer security trustee, the note trustee, the agent bank, the issuer cash manager, the issuer account
bank, the paying agents, the transfer agent, the exchange rate agent, the registrar, the issuer swap providers,
the issuer corporate services provider, the post-enforcement call option holder corporate services provider
and the Holdings corporate services provider. Only the issuer security trustee will be entitled to enforce the
security granted by the issuer. For more information on the security granted by the issuer, see "Security for
the issuer's obligations". For details of the issuer post-enforcement principal priority of payments and the
issuer post-enforcement priority of payments, see "Cashflows".

Swap agreements

Some of the loans in the portfolio will pay a variable rate of interest that for a period of time may be linked
to the variable base rate or linked to or tracking an interest rate other than the variable base rate, such as a
rate that tracks a rate set by the Bank of England. Other loans in the portfolio will pay a fixed rate of interest
for a period of time. These interest rates will not necessarily match the floating rate of interest payable on
the term advances under the intercompany loan agreement. On or around the initial closing date, Funding 1
will enter into a swap documented under the Funding 1 swap agreement to hedge against these potential
interest rate mismatches.
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Borrowers will make payments under the loans in the portfolio in sterling. Payments made by the mortgages
trustee to Funding 1 under the mortgages trust deed and payments made by Funding 1 to the issuer under the
intercompany loan will be made in sterling. To enable the issuer to make payments on the notes of a series
denominated in a currency other than sterling, the issuer will enter into the issuer currency swap agreements
in respect of that series (denominated in a currency other than sterling) and each relevant class (or sub-class)
of notes.

Payments made by Funding 1 to the issuer under the intercompany loan will be floating payments calculated
by reference to three month sterling LIBOR. To enable the issuer to make payments on notes which accrue
interest at a floating rate other than three month sterling LIBOR, in the case of notes denominated in a
currency other than sterling, an issuer currency swap agreement in respect of the relevant series and class (or
sub-class) of notes will deal with such interest rate exposure, and, in the case of notes denominated in
sterling, an issuer basis swap agreement in respect of the relevant series and class(or sub-class) of notes will
deal with such interest rate exposure.

To enable the issuer to make payments on notes which accrue at a fixed rate of interest, the issuer will enter
into an issuer interest rate swap agreement in respect of the relevant series and class (or sub-class) of notes.

United Kingdom tax status

You are referred to "United Kingdom taxation" for a discussion of certain UK tax matters, including UK
withholding tax on interest payments to noteholders.

United States tax status

A discussion of the material U.S. federal income tax consequences of the purchase, ownership and
disposition of the notes is set out in "United States federal income taxation". As set forth in that
discussion, unless otherwise indicated in the applicable final terms, it is anticipated that upon issuance of a
series of notes, Allen & Overy LLP, as U.S. tax adviser to the issuer, will deliver their opinion that, although
there is no authority on the treatment of instruments substantially similar to the Rule 144 A notes, the class A,
the class B and the class M Rule 144 A notes, when issued, will be treated as debt for U.S. federal income tax
purposes and the class C Rule 144A notes, when issued, should be treated as debt for U.S. federal income tax
purposes. Unless otherwise specified in the final terms, the class D Rule 144 A notes will not be treated as
debt for U.S. federal income tax purposes. Also, as discussed in "— United Status Federal income
taxation" below, it is anticipated that Allen & Overy LLP, as U.S. tax adviser to the issuer, will deliver their
opinion that, assuming compliance with the transaction documents, the mortgages trustee (acting in its
capacity as such), Funding 1 and the issuer will not be subject to U.S. federal income tax.

Jersey (Channel Islands) tax status

It is the opinion of Mourant du Feu & Jeune, Jersey (Channel Islands) tax counsel to the mortgages trustee,
that the mortgages trustee is resident in Jersey for taxation purposes and will be liable to income tax in Jersey
at a rate of 0% in respect of the profits it makes from acting as trustee of the mortgages trust. The mortgages
trustee will not be liable for any income tax in Jersey in respect of any income it receives in its capacity as
mortgages trustee on behalf of the beneficiaries of the mortgages trust. See "Material Jersey (Channel
Islands) tax considerations".

ERISA considerations for investors

The eligibility of the Rule 144A notes for purchase by employee benefit and other plans subject to section
406 of ERISA or section 4975 of the Code and by governmental, church or non-US plans that are subject to
any US or non-US state, local or federal law that is substantially similar to section 406 of ERISA or section
4975 of the Code will be set forth in the applicable final terms for such notes, subject to consideration of the
issues described herein under "ERISA considerations”. See "ERISA considerations".
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RISK FACTORS

The following factors may affect the ability of the issuer to fulfil its obligations under the notes issued under
this base prospectus. Most of these factors are contingencies which may or may not occur, and none of the
parties to this base prospectus are in a position to express a view on the likelihood of any such contingency
occurring.

The factors described below represent the material and principal risks inherent in investing in the notes
issued under this base prospectus, but the inability of the issuer to pay interest, principal or other amounts
on or in connection with any notes may occur for other reasons, and the issuer does not represent that the
statements below regarding the risks of holding any notes are exhaustive. Prospective investors should also
read the detailed information set out elsewhere in this base prospectus and reach their own views prior to
making any investment decision.

You cannot rely on any person other than the issuer to make payments on your notes

The notes will not represent an obligation or be the responsibility of any member of Nationwide, the
underwriters, the dealers, the joint bookrunners, the arranger, the mortgages trustee, the Funding 1 swap
provider, the issuer swap providers or their guarantors, the note trustee, the issuer security trustee, the
Funding 1 security trustee, the seller, the servicer, the cash manager, the issuer cash manager, the paying
agents, the registrar, the exchange rate agent, the transfer agent, the agent bank, Funding 1, any further
funding companies, any new issuers or any other party to the transaction other than the issuer.

Restrictions on transfers of the notes; lack of liquidity

Each issue of a new series and class (or sub-class) of notes will be a new issue of securities for which there
will initially be no market. Furthermore, neither the issuer nor the arranger intend to create a market for the
notes. Accordingly, no assurance can be given as to the development or liquidity of any market for the
notes. Because of the restrictions on transfers of the notes, investors must be able to bear the risks of their
investment in the notes for an indefinite period of time.

The issuer has limited resources available to it to make payments on your notes

The issuer's ability to make payments of principal and interest on the notes and to pay its operating and
administrative expenses will depend primarily on the payments being received by it under the intercompany
loan agreem