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THIS AGREEMENT is made on 22 March 2007 between

it

[}

3

4

{5}

6}

2

PARAGON MORTGAGES (NO. 14) PLC (the "Issuer’}:

THE ROYAL BANK OF SCOTLAND PLC (" RBS" or, in its capacity as Class Al
Note conditional purchaser hereunder, the "Al Note Conditional Purchaser” and in
its capacity as vemarketing agent herevnder, the “Remarketing Agent”, which term
also includes any successor remarketing agent appointed putsuant to the Remarketing
Agrecment {as defined below));

PARAGON FINANCE PLC ("PFPLC™};

MORTGAGE TRUST SERVICES PLC ("MTS", in its capacity as an Administrator
under the Adminiscration Agreement, together with PFPLC, the "Administrators”,
and each an " Administrator”);

PARAGON MORTGAGES LIMITED ("PML");

MORTGAGE TRUST LIMITED {"MTL" and, together with MTS (in its capacity as
Seller under the Mortgage Sale Agreementy and PML. the “Title Holders”, and each a
“Title Hokder"}: and

CITICORP TRUSTEE COMPANY LIMITED {the "Trustee").

WHEREAS

A}

(8)

iy

o

The Issuer proposes o issue morigage backed floating rale notes comprising
$1.500,000.000 Al Mortgage Backed Floating Rate Notes due 2039 (the “Class Al
Notes™), which wiil be subject to, and constituted by, a trust deed dated on or about the
Closing Date between, infer alios. the Issuer and the Trustee.

By a subscription agreement dated (8§ March 2007 (the "Subscription Agreement”).
the [ssuer. PFPLC, the Managers and others have agreed between them in relation to
the proposed issue (the “Issue”) and subscription of $1,500,000,000 in aggregate
principal amount of the Class Al Notes upon the terms and subject to the conditions
contained therein.

In connection with the [ssuz, the Yssuer will also execute and deliver, on or befors the
Clesing Date, an ISDA Master Agreemeni (including the schedules and annexes thereto
and contirmation thereunder} in respect of a currency swap transaction relating to the
Class Al Notes (the "Currency Swap Al Agreement”).

Pursvamt to an agreement (the "Remarketing Agreement”) between, fmer alios, the
Issuer, the Remarketing Agent, the Tender Agent and the Trustee, the lssuer has
appointed the Remarketing Agent 0 act as 1is agent 1o ideniify third party purchasers o
acquire the Class A1 Notes from the then Al Noteholders on the Al Tnierest Payment
Date falling in December 2007 and each subsequent Al Intersst Payment Date falling
in each December thereafter (each such date an "A1l Note Mandatory Transfer Date™)
prior o the oceurrence of a Remarketing Termination Event and to carry our certain
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other rejaced funcrions as described therein. Citibank N.A., London Branch (w
“Tender Agent”, which term also includes any successor render agent appuinted
pursuam 1o the Remarketing Agreement) has been appointed o faciiitate the transfers
of the Class Al Notes en each Al Nete Mandatory Transter Date by, fver alia
arranging and delivering payment o and by the Al Noweholders. Under the terms of
the Al Note Mandatoty Transfer Arrangements tefetred 1o in Condition 53], the Issuer
is required to procure the mandatory transfer of the Class A1 Notes on each Al Note
Mandatory Transfer Date prior to:

(i the Class Al Notes being fully redeemed or a notice being given to the Al
Moteholders in accordance with Condition 5¢d);

(i) an Event of Default under the Motes occureing, prior to such Al Note
Mandatory Transfer Dhate, and continuing; or

fiaf) an Al Note Mandatory Transfer Termination Event (as defined in the
Remarketing Agreement) occurring prior to the relevam Al Note Mandatory
Teanster Date. -

The Al Note Conditional Purchaser will agree on the terms of this Agreement o
purchase the Class Al Notes on an Al Note Mandatory Transfer Date in the event that
the Class A1 Netes are not purchased in accordance with the Remarketing Agreement
on the relevant Al Now Mandatory Transfer Date, subject to the occurrence of
specified events and Iimitations on the Al Note Conditional Purchaser’s ability 1o fund
its obligations,

NOW IT IS AGREED 25 follows:

AGREEMENTS BY THE A1 NOTE CONDITIONAL PURCHASER AND THE ISSUER
Definitions

Save us olerwise defined herein (including in the recitals), any capitalised fetm used
in this Agreement shall have the same meaning as is given 1 it in the Remarketing
Agreement. The rules of interprezation in the Remarketing Apgreement shall also apply.

The following defined terms shait have the meanings set out below (as the sanw may be
amended and supplemented from time w time):

"Applicable Ratings” means A-1+ from S&P, P-1 from Moody's and Fl+ trom
Firch.

"Conditional Purchaser Commitment Period” means the period from and including
the date of this Agreemem to and including 21 March 2008 {or, if that day is not a
Business Day, the immediately preceding Business Day) and, thereafter:

(a} it the Conditicnal Purchase Commimment is repewed pursuant ©
Clause 1.2(c), the 364-day period commencing on but not including the lasi
day of the preceding Conditionsl Purchaser Commitmeni Peried w© and
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including 21 March in the immediately following year {or, i thal day s nol a
Business Day. the immediaely preceding Business Day): or

if the Condiional Purchase Commitment 5 not renewed pursuant [
Clagse 1.2{¢), the period commencing on but not including the last day of the
preceding Conditional Purchaser Commilment Period to and including the date
on which a replacement Class Al Note condtional purchaser satisfying alt of
the criteria set out in Clause 2.2 is validly appointed under a replacement
Class A1 Note conditional purchase agreememt in  accordance  with
Clause 1. 2(e).

‘Commitment Limit" means, on any Al Note Mandatory Transfer Date. the GBP
Equivalent thar is equal o the agprepate Principal Amount Outstanding of the Class Al

Motes on <uch dare,

"Canditional Purchase Commitment” has the meaning given o it in Clause |.2(a).

“Fitch” means Firch Ratings Limited.

"MNotice of Renewal™ has the meaning given 10 it in Clause 1.20¢) of this Agreement.

"Moody's” means Moody's Investors Service Inc,

"Renewal Request” has the meaning ascribed to it in Clause 1.2(b} of this Agreemeni.

"S&P" means Standard & Poor's Ratings Services, a division of The McGraw-Hill
Companies, Inc.

La}

ihy

17K 1 200688

1.2 Remarketing of Class Al Notes and Purchase by Al Note Conditional Purchaser

‘The Al MNore Conditional Purchaser agrees o purchase the Class AL Nojes
the A1 Nowe Mandatory Transfer Price payable on any Al Note Mandatory
Transfer Date falling in each Conditional Purchaser Commitment Period
{subject always to Clause 1.2k} bejowh, on the terms of this Agreement and
the decuments referred to in Schedule | and any other documents ancilfary
theretu {"Relevant Documents™ as specified in the Conditional Purchase
Activation Notice served on the A1 Note Conditional Purchaser, and in the
form. a5 described in  this Clavse (the “Conditional Purchase
Commitment "},

Save as otherwise provided in this Agreement, the Issuer {or the Administrator
on hehalf of the Tssuert may deliver, not more than sixty (A0} days and not
less than forty (40) days before the end of each Conditional Purchaser
Commitment Period, to the Al Note Conditional Purchaser (copied o the
Remarketing Agent) an irrevocable request in writing to renew the Conditional
Purchaser Commitment Perind, substantially in the form of Schedule 4 hereto,
{a "Renewnl Request™) to the date that is not more than 364 days following
the last day of the then current Conditional Purchaser Commitment Period.

-3- 2012141401028
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If the Al Note Conditional Purchaser wishes to accept a Renewal Request and
renew the Conditional Purchaser Commitnent Period then it shall deliver, by
not less than 30 days before the last day of the then current Conditional
Purchaser Conunitment Period, to the Remarketing Agent and PFPLC {copied
te the Issuer) an irrevocable notice, substamtially in the form of Schedule 5
hereto {"Motice of Renewal”) that the Al Note Conditional Purchaser has
consenled 10 the Renewal Reguest and specifying the last day of the tenewed
Conditional Purchaser Comuninent Perniad agreed o thereby.  Failure to
deliver such a Notice of Renewal by the day referred o above shall be deemed
a retusal to grant a senrewal of the then curtent Conditionzl Purchaser
Commitment Petiod.

Subject w Clause 1.2(e), the Al Note Conditional Purchaser is not obliged o
agree o renew the Conditional Purchaser Comminnent Period beyond {a) the
last day of the first Conditional Purchaser Commitment Period and ¢b) the fast
duy of cach subsequent Conditional Purchaser Commiument Period, where

renewed il accordance with Clause §.2(c).

Notwithstanding Clause 1.2(d). the Al Note Coaditicnal Purchaser hereby
agrees and confirms for the benefit of the Issuer shat if the Al Note
Conditional Purchiaser does not renew the Conditional Purchaser Commitment
Period pursuant o Clause 1,2(c), then the then current Conditional Purchaser
Commitinens Period shall be extended so that it ends on the date on which the
Al Mo Condinional Purchaser arranges bor a replacement Class Al o
conditional purchaser to be validly appoimed in accordance with Clause 2.2

The fssuer or the Administrator {on behalt of the lssuer) shall prompidy inform
the Trustee and the Class Al Noteholders in accordance with Condition 12 if 4
replacement 1o the At Note Conditional Purchaser is appointed in aceordance
with Clase 1.24e).

It Clause 1.2¢{b)i) betow applies. the Remarketing Agemt. or if Clause
1.2¢hiis below applies, either the [ssuer or the Administrawor (on the Issuer's
behalf). will give notice to the Al Mot Conditional Purchaser i weiting,
substantiully in the form of Schedule 2 hereto {x "Conditiepal Purchuse
Activaticn Notice"), no later than three Business Days prior o the relevant
Al Note Mandatory Transfer Date, such notice to be irrevocabie,

A Conditional Purchase Acivation Notice shall be a notice from: (i) the
Rematkeling Agent certitying {x) that it is unable to procure the purchase of
the Class Al Notes in accordance with the Remarketing Agreement ar a
percemage margin which is less than the Maximum Reset Margin or (y) tha
its remarketing  obligations in the Remarketing Agreement have been
terpynated pursiam e a Remarketing Termination Event (other than in respect
of an Event of Default on the Notesy; or {ii) from the Essuer or the
Adeministrator on behalf of the Issuer if (x) the Issuer or the Administrator on
iy behalf has reasonable grounds w believe both that the Class Al Notes

-4 - 20120370201 028
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cannat he placed entirely with third party purchasers on the Al Noge
Mandatory Transfer Date as set out in (i} above and thai the Remarketing
Agent will fail to serve the notice required, or (y) foliowing the occurrence of
a Remarkening Termination Event (other than an Event of Default under the
Nows) nr a Remarketing Agent Termination Event, the [ssuer or the
asdrainistrator on behalf of e {ssuer (if so procured by the [ssuer) or the Al
Note Conditicnal Purchaser fails to find an aternative entity o acr as
remarketing agent by the date which is 20 days prior to the relevant Al Note
Mandatory Transfer Date.

The Conditional Purchase Activation Notice shall specify the interest im the
Class Al Notes to be purchased by the Al Note Conditional Purchaser on the
relevant Al Note Mandatwry Transfer Date (the "Conditionally Purchased
Class Al Notes"), which shall be all the Class Al Noles outsianding on the
refevant 41 Note Mandatory Transfer Date.

The Conditional Purchase Activation Notice shall also specify the amoun
representing the aggregate Al Note Mandatery Transfer Price payable {if any)
which shall be sufficient upon exchange for USD under the Currency Swap
A) Agreement to repay o the relevant Class Al Noteholders in arder for the
Al Note Conditianal Purchaset to sarisfy its ebligations under this Agteement
and shall confirm to the Al Note Conditional Purchaser that no Event of
Default with respect to the Class Al Notes is then outstanding.

The Cendittonal Purchase Commiiment shall erminate forthwith: (i) upon
redermption in full of the Class Al Notes or a notice being given to the Al
Notehalders in accordance with Condition S{d): {ii} if an Event of Default
under the Class Al Notes is in existence ar the time a Conditional Purchase
Activation Notice is 10 be given or thereafter Bt prior to the purchase on such
A} Note Mandatory Transfer Date; or {iii) if an Al Note Mandatory Transfer
Tenuination Event has already occurred prior to chat Al Now Mandatory
Transfer Date,

The Class Al Notes will be purchased by the Al Note Conditional Purchaser
at the Al Note Mandatory Transfer Price. For the avoidance of doubt, on any
Al Note Mandatory Transfer Date on which the Al Nowe Conditional
Purchaser is required 1o purchase the Class Al Notes in accerdance with this
Agreement, the Currency Swap Al Agreement will erminate and the Issuer
will not be responsible for any swap transactions in respect of the Class Al
Nowes. However, the Al Note Conditional Purchaser may emer imo any swap
transactions 28 it, in s diseretion, sees fit.

The 41 Nore Conditionail Purchaser will pay the A1 Note Mandaory Transfer
Price to the Currency Swap Provider (which payment shall represent the Party
B Final Exchange Amount under and as defined in the Currency Swap Al
Agreement). The Currency Swap Provider will pay such amount in USD to
the Tender Agent {which payment shall represent the Party A Final Exchange

-5- 261214170401 20281
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Amount under, and as defined in the Currency Swap Al Agreement). The
Tender Apent will pay an amount equal to the Paniy A Final Exchange
Amount received to the Al Noteholders.

The bank details of the Currency Swap Provider are as follows:

Bank: Barclays Bank PLC, London
54 Lombard Street, London
Eid 5HP

CHAPS Sore Code: 20-00-00

Swilt: BARCGB22

AC: Barclays Swaps

AMC No. 152021

Following the purchase of the Class Al Notes by the Al Note Conditionat
Purchaser, the interest rate on the Class Al Notes will be reser w the
applicable reference rae, which is three month GBP LIBOR, pilus the
Maximum Reset Margin, Any payments of principal or imerest in respect of
the Class AL Notes will be made in sierling using the A1 Note Mandatory
Transter Price (which represents the GBP Equivalent Principal Atnount
Outstunding on the Class Al Notes) as a reference amount fur the calculation
of such payments and taking into account subsequent amortisations therent
until the Class Al Notes are redeemed. Accordingly, the amortisation and
redemptiun of the Class Al Mows following their purchase by the A1 Now
Conditional Purchaser will be based on the GBP Equivalent Principal Amount
Ouistanding of the Class Al Notes immediately prior w their purchase by e
A) Note Conditienal Purchaser on the refevant Al Nowe Mandawrey Transter
Erite,

The Al Note Conditional Purchaser undertakes that, follewing its purchase oi
the Class Al Notes on any Al Note Mandatory Transter Date. il will make
such arrapgements and take such actions as are required in respect of the Class
Al Nowes, including in relation w the clearing of the Cluss Al Notes by DTC
or uny other Clearing System, as applicable, or otherwise in order that the
provisions of this Clause §.2{n) are followedl.

1.3 Accession
Following the purchase of the Class A1 Notes by the Al Note Conditional Purchaser in
accordance with this Agreement, any subsequent transfer of the Class A1 Notes shall
be conditional on an Accession Deed in the form conuined in Schedule 3 of this
Agreement being entered into by the transferee priot o such transfer,

1.4 Closing of Mandatory Transfer

{a}

VKL 260808 C

I aveordance with Clause 1.20m}, as scon as is practicable in the working day
in New York on the relevant A1 Note Mandatory Transfer Date, the Al Note
Condition:l Purchaser wilt pay or cause o be paid o the holders of e
Conditionally Purchased Class Al Noies, as direcied by the Remarketing

-6 ORI TI-A0 | 8
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Agent andfor the Tender Agent andfor the lssuer/Administrator (if notice is
given pursuvant 1o Clause t.2{h)(iiy), the &1 Nowe Mandawwy Transfer Price.

In consideration of such payment on the relevant A1 Note Mandatory Transfer
Drate, the Issuer or Admirstrator will procure the transfer of imeresis in the
Conditionally Purchased Class AL Notes 1o the Al Note Conditional
Purchaser.

kS RESIGNATHIN OF At NOTE CONDITIONAL PURCHASER AND APPOINTMENT OF
REPLACEMENT

ra

If Clause 1.2(c) applies, the Al Note Conditiona! Porchaser shall resign as Al Now

Conditional Purchaser on not less than 10 Business Days’ notice 1o the Remarketing
Agent, the Jssuer, esch Administrator and the Trustee provided thar such notice
confirms {attaching copies of all necessary documenration) that it has. prior to its
resignation hecoming  effective, appoimted a replacement Al Note Conditional
Purchaser who satisfies all of the criteria set out in Clause 2.2.

2.2 Any replacement Class Al Note conditional purchaser mwust:

(ay

i

fe)

]

be a leading bank operating in both the London and Mew York banking
markeis;

be appropriately licensed and authorised to discharge the obligations of the Al
Nate Conditional Purchaser hereunder;

be acceptable 1o the Issuer, the Administrator and the new Remarketing
Agent, their consent not to be unrezsonzbly withheld and to be in writing and

copied 10 the 1ssuet and the Trusee;
be an entity which has the Applicable Ratings;

have received 2 wrilten confirmation from each of Standard & Poor’s, Fitch
and Moody's copied to the Issuer and the Trustee that each such rating agency
will not a3 a consequence of the appointmem of the replacement Al Note
Conditional Purchaser downgrade or withdraw its then current ratings of the
Class A Motes; and

have entered inte a replacement Class Al Note conditional purchase
agreement with the parties hereto {(other than the Al Note Conditional
Purchaser) on substantially the same terms as this Agreement (other than in
respect of fees associated with the appoimtment and retention of any
replacement to the Al Nole Conditional Purchaser, which shafl be for the
account of the Al Note Comditional Purchaser} with an initial commitment
period commencing no later than the date on which the Al Note Condstional
Purchaser’s commiiment under this Agreement terminates,

2.3 The Al Note Conditional Purchaser agrees for the benefit of the lssuer to pay in full all
costs and expenses connected with its resignation pursuant to Clause 2.1 and with the

VUK | ZOR R TIRE
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5.1

appointment and retention of any replacement Class Al Note conditiondl purchuser
and, for the zvoidunce of doubt, the Issuer shall have no liability for any fees or costs
incurred by the Al Note Conditional Purchaser in respect of such appointment or
retention.  This ubligation will survive the termination of this Agresment.

FEES

[n considetation of the obligations of the Al Note Conditional Purchaser under the
tecmus of this Agreement, the Issuer agrees o puy of procute the payment w the Al
Mote Conditional Purchaser of a fee equal to 0.12 per cent, of the GBP Equivalen
Initial Principal Amount of the Class A1 Notes (e "Al Note Conditivnal Purchaser
Fee'). The Al Note Conditional Purchaser Fee shall be paid i the A} Note
Conditional Purchaser on the Closing Date. Without in any way Hiniting the foregoing
the panties hereto acknowledge and agree that the A1 Note Conditional Purchaser shall
be responsible for any fees or costs associated with the appoinunem and retention of
any replacement Class Al Note conditional purchaser(s) in accordance with the rerms
of this Agreenment aad pursuant 10 any replacemenr Class Al Note conditivnal purchase
agreement eniered into in respect of any replacememnt Class A1 Note condition:
purchaser and. for the avoidance of doubr, the [ssuer shall have no liability for any fees
or expenses incurred by the Al Note Conditional Purchaser in respect of such

appointmkenl of retenion,

COSTS AND EXPENSES

Subject w Clause 2.3, the Jssuer will reimburse the Al Note Conditional Purchaser its
properly and reasonably incurred legal and other expenses in connecrion with s entry
into this Agraenient.

UNDERTAKINGS. COVENANTS, REPRESENTATIONS AND WARRANTIES

Representations and Warranties of the [ssuer and A1 Note Conditional Purchaser
Each of the lssuer and the Al MNowe Conditional Purchaser hereby represents and
warrants (o the uther that as at the date of this Agreemens:

(a1 it is a limited liability company duly organised and incorporated and validly
existing under the Taws of the jurisdiction of its organisation/incorporation and
has full power, authority and legal right to execute, defiver and perform its
obligations under this Agreement;

() it has not taken any comporate action nor (to the best of its knowledge and
belief) have any other steps been taken or legal proceedings been started or
threatened against it for its winding-up, dissclution or recrganisation or for the
appuiniment of a receiver, administrator, administrative receiver or similar
officer of it or of any or all of its assets or revenues;

5 the execution, delivery and performance of this Agreement by it (i} has been
duly suthorised by all necessary action on the parc of it, (ii) does not require it
1o obtain any consent or approval of, or effect any filing or registration with,
any governmental or public regutatory body or authority (except such as have

LEG§ L 30e6hEus 0 -8- ZGETIA0 ] TUZ
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heen obtained or effected) and (iii} does not viclate any law or regulation. or
order or decree of any court ar governmental authority, o which it is subject:
and
] this Agreement constinwtes a legal, valic and binding obligation of it

L
ta

ki)

5.4

enforceable in accordance with s terms, except as enforceahility may be
limited bv {i) applicable bankruptcy, insolvency, reorganisation, moratorium
or other similar Jaws relating to or affecting creditors’ rights generally and (ii)
general equitable principies.

Representations and warranties of the lssuer
The Issuer hereby represents and warrants to the Al Note Conditional Purchaser that
the tepresentations and  warranties of the Tssugr contained in the Suhscripiion

Agreenment are true and correct as at the Closing Date.

Representations and warcanties of the Administrators

Cach Administralor hereby represents and warrants o the A) Note Caxlirional
Purchaser thar the representations and warranties made by it in the Subscription
Agreemem are vrue and correct as at the Closing Date.

Representations and warranties of the Title Holders
Eacl Title Holder hereby represemis and warrants to the Al Note Comditiopal
Purchaser that the representations and warranties made by it in the Subscription
Agreement are wrue and correct as at the Closing Date,

Representations and Warranties of the Al Note Conditional Purchaser
The A1 Noe Cenditional Purchaser represents and warranis to the Issuer and the
Trustee:

1) that it witl pay the Al Note Mandatory Transfer Price (10 the exwent required
pursuant to this Agreement) free and clear of any withholding tas, unless such
tax is required under any applicable law to be deducted or withheld. [f any
such tax is required under any applicable faw to be deducted or withheld, it
wili increase the Al Note Mandatory Transfer Price to the extent necessary so
that the Tecipients will receive the amounr that would have been paid absent
sach deduction or withhodding, provided, however, that in the event that a
payment of principal by the Issuer in respect of any Note on the relevant Al
Nowe Mandatory Transfer Date is itself sobject to wwhholding tax, the Al
Note Conditional Purchaser will not be required to increase its proporton of
the Al Note Mandatory Transfer Price in respect of any withholding tax to the
extent it is also subject o withholding tax;

(hy it shall nut assign, transfer or dispose of any of its rights or ohligations under
this  Agreement withoul the prior written consent of the [ssuer or
Adminisirator on behalf of the Issuer (such comsent not to be unreasonably
withheld or delayed),

(IR L] 2006 08¢ -9- 2061218 7-a0tM2E]
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5.8

6.1

icl it shall not enier into any arrangement, understanding or contract with any
person {(uther than the Issuer) requiring it to consult with any person {other
than the [ssuer) or act on the instructions or recommendations of any person
(uther thar the Issuer) in each case in connection with its rights or obligations
under this Agreement. For the avoidance of douwbt, nothing in this
Clause 5.51c) shall prevent the Al Note Conditional Purchaser trom seeking
legal or any other professional advice in conneciion with its righis or
obligations under this Agreement, the costs of which shall be borne by them;

i) it will notify in writing, as soon as is practicable, the lssuer, the Administrator
and the Trustes (i) of any breach by it of any representarion or warranty made
in 1is Agreement, {ii) if any event occurs that would beclikely to result in a
breach of 4 representarion or warranty made by it in this Agreement; or (i)
that jI is unable to satisfy any of its obligations under this Agreement, and in
each case such breach or potsatial breach would be likely o have a material
agverse effect on the A1 Noweholders: and

[C] it will maintain any consents and approvals of any court, government
department or other regulatory body in any jutisdiction to which it is subject.
required for the performance by it of i3 obligations under this Agreement.

Covenants of the [ssuer
The Issuer covenants and agrees with the Al Note Conditional Purchaser thart it will
comply with the covenants made by & in the Subscription Agreement.

Covenants of the Administrators
Each Administrator covenanis and agrees with the A1 Note Comditional Purchaser that
it will comply with the covenants made by it in the Subscription Agreement.

Covenanis of the Title Holders
Each Title Holder covenants and agrees with the Al Note Conditional Purchaser that it
will comply with the covenants made by i1 in the Subscription Agreement.

INDEMNIFICATION

The Al Now Conditional Purchaser enters into this Agreement on the basis of tie
representations, warranties and agreements on the part of the lssuer, PFPLC, MTS (i
its capucity as Administrator) and the Title Holders (the "Representing Companies™)
in this Agreement with the intertion that the same shall be mue and accurate in all
material respects on the Closing Date, in each case with reference o the fucts and
circumstances then subsisting, and each Representing Company undertakes with the 4
MNote Conditional Purchaser that it will hold the Al Now Conditional Purchaser gnd its
directors and officers fully and effecrually indemnified from and apgaingt any and all
losses, liabitities, costs, claims, charges, actions, proceedings, damages, expenses or
demands which they (or any of thent) may incur or which may be made against thent
(or any of themy) as a result of or arising out of, or in relation w. any misrepresentation
ot alleged misrepresentation or any breach or alleged breach of any of e aforesaid
represeiltalions, covenants or agreements by any Representing Company unless such

Lk 1120668408C =10 - 351214, M3, 72K
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losses, liabilities, costs, claims, charges, actions, proceedings. damages, expenses or
demands arise nut of or are the result of the negligence or wilful defanit of the A| Note
Conditional Porchaser whereupon the Al Note Conditional Purchaser shall not receive
the benefit of this Clause 6.1 with respect to such losses, liabilities, costs, claims,
charges, actions. proceedings, damages. expenses or demands,

The indemnities set out in Clause 6.1 above shall, respectively, extend to include all
costs, charges and expenses which the Al Note Conditional Purchaser may pay or
incur in investigating, disputing or defending any ¢laim or action or other proceedings
in respect of which any Representing Company has or may have a liability to
indemnify under Clause 6.1 atwrve, If any action, proceeding, claim or demand shal! ba
brought or asseried against the Al Note Conditional Purchaser in respect of which any
Representing Company has or may have a liability to indemnify as provided in
Clause 6.1 ahove. the Al Nole Conditional Purchaser shall promptly notify each
Represemiing Company against whom such indemnity is 10 be sought in each case in
writing, and the relevant Representing Company shafl have the option to assume the
defence thereod, including the employment of legal advisers selecied by the relevam
Represemting Ceanpany and {in apy case where such action, proceeding. claim or
demand is made against the A1 Note Conditional Purchaser) approved by the Al Note
Conditiopat Purclizser {such approval not to be unrgasonably withhedd), subject to the
payment by the relevant Representing Company of all fees and expenses relating
thergtor provided that if the defendants in any such action, proceeding. claim or
demnand include the relevant Representing Compasty and the Al Note Conditional
Purchaser, and the Al Nate Conditional Purchaser shall have reasonahly concluded
that there may be fegal defences available to #t which are different from or additiona! w0
those available to the relevant Represeming Company and in the event that the relevant
Representing Company does not wish ta assume or is prevented from assuming such
different or additional legal defences on belalf of the A1 Note Conditional Purchaser,
the Al Mote Conditional Purchaser shatl have the right at the expense of the relevant
Representing Company to selsct separate legal advisers to assume such legat defences
and otherwise w participate in the defence of such action, proceeding, claim ar demand
on its behalf.

Upon receipt of notice from a Representing Company of its election so to assume the
defence of any such action, proceeding, claim or demand in respect of which it has or
may have a hahiliny o indemnify as provided in Clause 6.1 above, and approval
{where required by Clause 6.2 above) by the Al Noie Conditional Purchaser of legal
advisers, the melevant Represemting Company will not be liable to the Al Mot
Conditional Purchaser under this Clause 6.3 for any fees or expenses otherwise
incurted by the Al Nowe Conditional Purchaser in connection with any such defence
theraof unless:
ia the Al Note Conditional Purchaser shall have employed legal advisers in
conection with the assumption of legal defences in accordance with the
proviso 10 Clause 6.2 above: or

UK/ 1120068080 «11- 26121470801 70281
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i the relevant Bepresenting Conpany shalt oot have emploved legal advisers
approved by or on behalf of the Al Nowe Conditional Purchaser 10 represent
the Al Note Comlitional Purchaser within & ressonabie dme after notice of
commenceinent of tie actlon or proveedivgs or the making of any claim or
denand: o
() the relevani Representing Company has authorised the employmeni of separate

f.d

7.1

7.2

legal advisers by the Al Mote Conditicnal Purchaser,

in which case s will reimburse the Al Note Condifional Purchaser all such fees and
expenges.

[f any such action, proceeding, claim or demand in respect of which a Representing
Company has or may have a liability to indemnify as provided in Clause 6.1 above
shall be setiled with the consent of the relevant Representing Company {such consent
not 10 be unreasonably withheld) or if there be 2 final judgment for the claimam in
relation therew, the relevant Representing Company agrees to indemnify and hold
harmiess the Al Note Conditional Purchaser from and against amy {oss or lability by
reason of such seitlement or judgment (other than apny fees or expenses incurred in
circumstances where the relevant Representing Company s not wr be liable therefor
under Clause 6,3 above).

TERMINATION

Notwithstanding anything comained herzin, this Agreement shall werminate upont the
accurtence of the earlier of {a} an Al Note Mandatory Transfer Termination Evenr,
(b) the date thar the Al Mote Conditional Purchaser otherwise ceases o be under an
abligation 10 pay the Al Note Mandatory Transfer Price by virtue of Clause 1.2(ky: or
{c) provided that a valid replacement Class Al Note conditional purchaser has been
appointed in accordance with the terms of this Agreement, on the last day of the then
current Comditional Purchaser Commitment Period.

Ugon a termiation of this Agreemeat in accordance with Clause 7.1, this Agreement
shall tertuinate und be of no further effect and no party shall be under any Jiability w
any other in respect of this Agreement except thac (i) e Issver, the Administralors and
the Title Holders shall remain liable under Clause 6 to indemimify the Al Now
Condhtional Purchaser in accordance with the terms thereof for any breach of any
repeesentation or warramty contained in Clause 5, {ii) the Issuer shali remain liable
under Clause 5 for the payment of the costs and expenses already incurred or incurred
in conseguence of such sermination and (iii} the Al Note Condlitional Purchaser and
any subsequern iransferees shall be required to comply with the provisions of
Clause 1.2(n}, Clause 1.3, Clause 2.3 and Clayse 3.1.

UNDERTAKINGS

The underakings and indemnities in this Agreement shall continue in full force and
effect despite completion of any investigation made by or on behaif of the Al Nowe
Conditiomal Purchaser.
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Any communication under or in respect of this Agresment shall be given by letter, or
by telex or facsimile transmission and shall be sent:

{a) if to the 13suer. o it at:

St Catherine's Court
Herbert Road
Solihul

West Midlands

B91 3IQE

Telno: 0120 712 2323
Fax no,: (121 72 2609
Attention:  Company Secretary

(b} if 10 RBS as the Al Note Conditional Purchaser and Remarketing Agent. to it
E1N

135 Bishopsgate
Londen
EC2M 3UR

Tel.: +44 {0)20 7083 3498
Fax,: +44 (020 7085 5510
Attention: Mike Slevin/Nick Rice, Securitisation

i< if to the Trustee, o it at:

Citigroup Cemre, 14th Floor
Canada Square

Canary Wharf

London

El4 5LEB

Artention: Agency & Trust
Facsimle No. 020 7500 5248

2] if 10 PEPLC, 1o it an:

St Cathering's Court
Herhert Road
Solibull

West Midlands

B9 3QE

Tel no,: (121 712 2323
Fax no.: 0121 71} 2699
Attention: Company Secretary

LI r E2IGESTIBC -13- 26121470411 70281
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if w MTS, to it at:

5t Cathenine's Court
Herbert Road
Solihull

West Midlands

BaY 3QE

Tednoo  O121 712 2323
Fax no.r 0121 712 2690
Aneation: Company Secretary

if to PML, to it at;

St Catherine's Courl
Herkert Road
Selihull

West Midlands

B9\ 3QE

Telno.: 0121 712 2323

Fax po.. 0121 712 2695
Ademion: Company Secretary

it to MTL, to it at:

St Catherine’s Court
Herberr Road
Solitwn

West Midlands

f91 3QE

Telno: 0121 7122323
Faxne.: 0121 712 2699
Awention: Company Secretary

Any such communication shall take effect, in the case of a letter, at the time of
delivery, in the case of facsimile transmission, at the time of despatch or. in the case of
telephone, when made.

Any communication by telephone shall be confirmed by letter but failure o send or
receive the letier of confirmarion shall not invalidate the original conanunication.

NON-PETITION

The Al Note Conditional Purchaser undertakes o the Issuer that, until one year and
one day has elapsed since the last day on which the Issuer has discharged all of its
obligations in reiation 10 the Nows, it will not petition or commence proceedings for

14 -

ol 214770411 Mpl81

SyahtF

epF



Al Note Conditional Purchase
Agreemenl

the adminisiration or winding-up of the lssuer {not join any person in such proczedings
or comumencement of proceedings) nor commence any legal procesdings agatnit the
Tssuer,

11, TIME OF ESSENCE

Any date or period specified in this Agreement may be postponed or extended by
rmutnal agreement among the parties, but as regards any date or period originally fixed
or 5o postponed or extended, time shall be of the essence.

12, COUNTERPARTS

This Agreement may be executed by amy one or mare of the parties hereto in any
number of counterparts, each of which shal! be deemed to be an original, but all such
counerparis shall iogether caonstinie one and the same instrument.

t3.  RIGHTS OF THIRD PARTIES

A person who 1s not a party to ttus Agreement has no right under the Conreacts (Rights
of Third Partiesy Act (999 1o enforce any erm of this Agreement, but this does not
affecr any right ar remedy of a third party which exists or is available apart from that
Act,

14, GOVERNING LAW AND JURISDICTION

14,1 Governing Law

=2

This Agreement shall be governed by and construed in accordance with English law.

f4.2  Jurisdictien:

The courts of England are to have jurisdiction to settle any disputes which may arise
out of or in connection with this Agreement and accordingly any legal action or
proceedings arising out of or in connection with this Agreement ("Proceedings") may
be brought in such courts. The parties to this Agreement hereby irrevocably submit to
the jurisdiction of such courts and waive any objection to Proceedings in such courrs
whether on the ground of venue or on the ground that the Proceedings have been
brought i an inconveniemt forum, This submission is for the benefit of each of the
parties o this Agreement and shall not limit the right of any of them to take
Preceedings in any other court of competent jurisdiction nor shall the taking of
Proceedings in any one or mere jurisdictions preclude the taking of Proceedings in any
other jurtsdiction (whether concurrently or not}.

IN WITNESS WHEREOF the parties have caused this Agreement to be duly executed as of
the date firse written ahove.
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AL Note Conditional Purchas:

Agreament

SIGNATURES
PARAGON GAGES (NO, 14) PLC
By:

THE ROYAL BANK OF SCOTLAND PLC (as Remarketing Agent)

By:
o L

THE ROYAL BANK OF SCOTLAND PLC (as A1 Note Conditional Purchaser)

By:

PARAGON FENANCE PLC
By:

MO TRUST SERVICES PLC

Mg W

PARAG JORTGAGES LIMITED
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MORTGAGE TR JITED
By:

CITICORP TRUSTEE COMPANY LIMITED
By:
Onvd Moras

UK LHIORNRC - 17 -
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Al Mow Copditional Purchass

Agreement
SCHEDULE 1
RELEVANT DOCUMENTS

(1 the Paying Agency Agreement;
(21 the Trusi Deed;
(3 the Deed of Charge;
[4) the Mortgage Sale Agreement;
5} the Administeation Agreement;
ity the Subordinited Loan Agreement; .
7y the Subscription Agreémenr:
181 the Supplemental Deeds of Declaration of Frust and the Thirty Fifth Supplemental

VAT Deed of Declaration of Truse:
i1 the Basis Hedpe Agreentens;
e Correney Swap AL Agreement; -
113 the Post Enforcemeit Call Option;
(l2y  this Agreement:
(13} the Renuarketing Agreement; and
(14}  the Flexible Drawing Facility Agreement.

LTIt
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SCHEDULE 2
CONBITIONA1, PURCHASE ACTFYATION NOTICE

[on the letterhead of the lssuer, PFPLC as Administrator or the Remarketing Agent, as the
case may be)

To: The Roval Bank of Scotland ple
135 Bishopsgate

lLonden

ECIM MR

Tel na,: G20 7085 3498

Fax na.: 027085 5510

Attention;  Mike Slevin/Nick Rice, Securitisation
[ Date ]
Dear Sirs

All terms used herein shall have the meanings specified in or by reference to the Al Note
Conditional Purchase Agresmens entered into on 22 March 2007 between, among others, the
Issuer, each Administrator. and The Rayal Bank of Scotland plc (the "Agreement™}.

In respect of the Al Note Mandatory Transfer Date arising on [*] pursuant 10 Clauses 1.2(g)
and 1.2(h) of the Agreement, we herehy:

fai  confirm that the Class A1 Notes have not been sold w third parties pursuant o the
Remarketing Agreement/z Remarketing Termination Event has occurred:

ity notify yoo that the amount payable by The Royal Bank of Scotland pic by way of the
Al Note Mandatoty Transfer Price is GBPs};

ity confirm that no Event of Default with respect to the Class Al MNotes is currently
outstanding;

fdy  confirm that the Agreement has not terminated; and

¢y confirm that no optionat redemption in full of the Class A] Notes has been elected for
such Al Note Mandatory Transfer Date.

Yaours faithfully,

For and on behalf of
[The Royal Bank of Scotland ple (if Clause 1.2(h)() is applicable) or
Issuer/ Administrator (if Clause 1.2{h}(ii) is applicable)]

1R MARDBC -19 - 261214 70401 TR
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Agreement
SCHEDULE 3
FORM OF ACCESSION DEED
To: Paragon Mortgages (No.14) PLC as Issuer
From; [*]. e Transferee
Date:

THIS DEED dated [#], refers 10 the Al Note Conditional Purchase Agreement (the "Al Note
Conditional Purchase Agreement”) dated 22 March 2007 and made between, among others,
the Issuer and the Al Note Conditiona)l Purchaser ¢as the same may from time 1o time he
amended, restated, novated or supplemented).

Words and expressions defined or incorporated by reference in the Al Nowe Conditional
Purchase Agreemert have the same meaning when used in this Deed.

The Transteree hereby agrees o comply with and be bound by Clauses 1.2{n} and 1.3 of the
Al Note Conditional Purchase Agreement as if it had been an original party to such
agreement in place of (=] as Al Notwe Conditicnal Purchaser,

The Transferse 15 a company duly incorporated under the laws of [name of relevant
Jurtsdiction].

This Deed is poverned Ty and shall be construed in accordance with English Jaw,

IN WITNESS WHEREOF titis Deed has been execwied by the Transferce as a deed on the
day and year fiest above written.

Execution
Executed as a deed on behalf of
I*1

in the presence of:
Dviractor

Brirectot/Secretary

UK T MG MRE -20- 261214, 7001028
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SCHEDULE 4
FORM OF RENEWAL REQUEST

[on letterhead of the issuer)

{DATE}

T The Royal Bank of Scodand ple

135 Bishopsgate

Lodon EC2 AUR
Tel.: +d44 (0120 7085 3498
Fax.: +44 ()20 TORS 3510
Attention: Mike Slevin/MNick Rice, Securitisation
Ladies and Gentlemer:
We refer (o0 the Al Note Conditional Purchase Agreemen dated March 2007(as

amended from time o linw, the "Agreement”} among Paragon Mortgages (No. 14} PLC, as
Issuer, The Roval Bank of Scotland ple (the “Al Note Conditional Purchaser”™ and the

"Remarketing Agent”) and Paragon Finance PLC, in its individuat capacity and as
Adrmimstrater,  Terms and expressions defined herein shall bear the meanings ascribed w
such terms in the Apgreement or, if not defined therein, in the Remarketing Agreement

referred 1o in the Agreement.

Pursuant 1o Clause 1.2(h) of the Agreement, we, as the Issuer, hereby irrevocably request the
Al Note Conditional Purchaser to renew the Conditional Purchaser Commitment Period

commence on [*F and end on [¢].
Yours faithfully,

PARAGON MORTGAGES (No.14) PLC, as [ssuer

By

Mame:

Title:

1R L1 20RSBI08E -2l - 261214/70-401 28|



Al Note Conditiunal Purchase

Agreenwn
SCHEDULE 5
FORM OF NOTICE OF RENEWAL
(o1 letlerhead of the Al Note Condirional Purchaser}
Tao: Paragon Finance PLC, as Administrator -

51 Calherine's Court
Herbert Rosd
Solihuli
West Midlands
B91 QE
Tel no.: 0121 7122322
Fax no.: 0121 712 2669
Atention:  Company Secreiary

To: The Royal Bank of Scotland ple
135 Bishopsgae
London EC2 3UR

Copy w: Paragon Mortgages (No. 14) PLC
Su. Catherine's Court
Herbert Road

Solihull
West Midlands
BY91 3QE
Tel: 0121 712 2323
Fax: Q121 712 2690

Attention:  Cumpany Secrelary
Ladies and Gentlemen:

We refer o the A1 Now Conditional Purchase Agreemenr dated 22 March 2007 (a5 amended
from time to time. (he “Agreement"} among Paragon Morigages {No.14) PLC, as Issuer, The
Royal Bank of Scotland plc (the "Al Note Conditional Purchaser” and "Remarketing
Agent") and Parsgen Finance PLC, in its individual capacity and as administrator, Termy
and expressions defined herein shall bear the meanings ascribed to such rerms in the
Apregment or, if not defined therein, in the Remarketing Agreement referred to in the
Agreement.

Pursuant 10 Clause 1.2(c) of the Agreement, we, as the Al Nowe Conditonal Purchaser hereby
cotisent to the Renewal Request daed [¢]. The new Conditional Purchaser Commitment
Period shall commence on [#] and end on [»].

Yours faithfully,

THE ROYAL BANK OF SCOTLAND PLC. as Al
Note Conditional Purchaser

LK/ 112066308C -22- 261 214T0-BH 0261
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By

Name:

Tithe:
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