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Morlgage Sale Agreement

THIS MORTGAGE SALE AGREEMENT is made by way of desd cn 22 March 2007

BETWEEN:

{

@&

(3}

(4}

(5}

s

o

PARAGON MORTGAGES LIMITED {regisiered number 2337854)  whose
registered office is at St. Catherine’s Court, Herbert Road, Solihull, Wesl Midlands
B91 3QE in itz capacity as a Seller (a "Seller") under this Agreement ("PML"};

PARAGON SECOND FUNDING LIMITED (registered number 2637506) whose
registered office is at St. Catherine's Coutl, Herbert Road, Solihull, West Midlands
BY! 3QE ("PSFL* and the "Warehouser");

MORTGAGE 'TRUST SERVICES PLC (registersd number 3940202} whose
registered office is ut St, Catherine's Court, Herbert Road, Solihull, West Midlunds
BY1 3QE ("MTS", and together with PML, the “Sellers”, and together with PFPLC,
the "Administeators");

MORTGAGE TRUST ].JMITED, (registered number 20488935) whose registered
uffice is ‘at SI. Catherine’s Court, Herbert Road, Selibull, West Midlands B91 IQE
("MTL" and together with PML, the "Originators"};

PARAGON FINANCE PLC {registered number 1917566) whose registersd office is
al 8r, Catherine's Court, Herbert Road, Solihull, West Midlands B91 2QE
{"PFPLC");

PARAGON MORTGAGES (NO.14) PLC (registered number 6043254) whose
registered office is at St. Catherine's Court, Herbert Road, Solihull, West Midlands
B91 3QE (the "Issmer", whith term where the contex: permits shall include s
successors and permitted assigns); and

CITICORP TRUSTEE COMPANY LIMITED (registered number 235914} whose
registered office iy at Citigroup Centre, 1dth Floor, Canada Square, Canary Whart,
London E14 SLB (the "Trustee", which term where the context permits shall include
such company and all other persons or companies for the time being acting as the
trustee or trustees under the Trust Deed).

IT 1§ HERERY AGREED AS FOLLOWS:

UK/I1LE

DEFINITIONS

The expressions defined in the Relevant Documents chall, unless otherwise defined in
this Clanse 1.1, have the same meanings in this Agreement and, in this Agreement,
except in So far as the context otherwise requires:

"Al Note Conditional Purchasger” means The Royal Bank of Scotland ple;

"ABN AMRO" means ABN AMRO Bank N.¥Y., London Branch; =
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“Accrued Arrears” means, in respeet of any Mortgage, the amount of all sums which
have accrued as due and payable by the Borrower in respect of such Merigage in
respect of the period up to but exciuding the relevant Purchase Date and which remain
due and payable at the relevant Purchase Date (provided that the principal moneys
payable under any such Mortgage shall not be deemned to be due for the purpose of this
paragraph merely because the legal date for redemption of the relevant Mortgage has
passed as at the relevant Purchase Date);

"Administration Agreement” means the agreement to be executed on or before the
Closing Date between PFPLC, MTS {in its capacity as Seller aml 'Adniinistralor). the
{seuer, PML, MTL and the Truslee relating to, amengst other -things, the
administration of the Mortgages;

"Administration Manual" has the same meaning as in the Administration Agreement;
"Administrator” has the same meaning as in the Administration Agreement;
"Annexures” means:

{a} in the case of this Agreement, the annexure to this Agreement comtaining brief
particulars of the Original Mortgages unid signed by or on behalf of the parties
hereto for the purposes of identification; and

(b} in the case of any Non-Verified Morigage Request, the schedule referred (o in
that Non-Verified Morigage Request eontaining brief particelars of gertain
Non-Verlfied Mortgages,

such anpexure and schedules to he provided in either hard copy form or in electronic
format;

"Arrears Mortgage” means a Mortgage in respect of which, on the Purchase Date, as
applicable, the Accrued Arrears exceeds in aggregate an amount egual to one current
menthly payment under that Morigage;

"Assured Shorthold Tenmancy™ means in respect of Property located in England and
Wales, a tenancy fo which s,19(A) and .20 of the Housing Act 1988, as amended,
applies, and in respect of Property located tn Northern Ireland, a enancy on similar
terms as such English assured shorthold tenancy;

"Barclays” means Barclays Bank PLC;
"Basis Hedge Agreement" has the same meaning as in the Trust Deed;

"Borrower", in relation to each Individual Morigage, means the person defined as the
"Borrower" in the Morigage Conditions applicable to that Individual Mortgage and, in
relation to each Corporate Mortgage, means the company defined as the "Company” or
the "Borrower” in the Mortgage Conditicns applicable to that Corporate Mortgage:
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"Business Day" means a day {other than z Saturday or Sunday) on whicl banks are
generally open for business in London;

"Cap Agreement” has the same meating a8 in the Administration Agreement;
"Cap-Guarantee” hus the same mesning as in the Administration Agreement;
"Closing Date" ﬁ]eans 22 March 2007;

"Collection Period™ has the same meaning as in the Administration Agreement;

"Converted Mortgages" means Mortgages which have been converted from any one
typz of Mortgage inte a different type of Mortgage (or a combination of types of
Mortgage);

"Corporate Morfgages" means mortgages, charges and Standard Securities and the
loans secured thereby where the borrower thereunder 1s a fimited liability company;

"Current Balapee" has the sarne meaning as in the Deed of Charge;

"Deed of Charge” ineans a deed of sub-charge and assignment to be entered into on
the Closing Date between the Issuer, the Trustee, PFPLC, PML, MTL, MTS,
Homeloan Management Limited, ABN AMRO and JPMorgan-Chase Bunk, Naticnal
Association s Basis Hedge Providers, Barclays as Currency Swap Provider and
Flexible Drawing Facility Provider, RBS as Remarketing Agent and Al "Note
Conditional Purchaser and includes, where the context so admits, any further or
supplemental charge o security granted pursuant thereto;

"Deferred Purchase Conslderation" means the amounts payable by the Issuer to the
relevant Sellers on cach Interest Payment Dale subject o and as specified in the
relevant priority of payments, compriging-an amount equal 1o the remaining bzlance, if
any, of the monheys available on such Interest Payment Date for application in
sccordance with the relevant priority: of payments as agreed between PML, MTS and
the lssuer;

"Direct Debiting Scheme" mezns the scheme for the manual or automated debiting of
bank accounts operated in accordance with the deiailed rules of certain members of the
Association for Payment Clearing Services;

“Discretionary Further Advance” has the same meaning as o the Administration
Agreement;

"Enforcement Notice" has the same meaning as in the Deed of Charge;

"English Mortgage" means a Morigage secured or intended 10 be secured over
residential Property in England or Wales;

"First Loss Fund" means the amount standing to the credit of the First Loss Ledger
from time to time;
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"First Loss Ledger" means the ledger so referred to in clause 62,1 of the
Administration Agreement!

"Flexible Drawing Advance" means a Flexible Drawing Cash Advance or Flexible
Drawing Capitalised Advance;

“Flexible Drawing Capitalised Advance” means the amount of interest that was
seheduled to be paid as one or more of the borrower's monthly payments but which is
met (in whole er in part} by eapitalising such amount to his Flexible Mortgage account;

"Flexible Drawing Cash Advance” means each amount withdrawn by the horrower
from his Flexible Mortgage account;

"Flexible Drawing Facility Provider™ means Barclays Bank PLC;

"Flexible Mortgage" means a Mortgage which provides borrowers with the right to
make principal cverpayments and to obtain Flexible Drawing Advances from time to
time;

"FRS 26 Adjustment' means the postings regquired to adjust the carrying valoe of a
mortgage o that caleulated under the “amortised cost hasis’ (as defined by Financial
Reporting Standard 26 under UK GAAP) and as calculated by the Administrator on the
relevant Purchase Date;

"FRS 26 Adjustment Amount" means any amount advanced to the Tssuér by either of
the Subordinated Lenders under the Sobordinated Loan Agreement to ¢nable the Issuer
to pay that pait of the consideration for any Mortgégeﬁ which constitutes the FRS 26
Adjustment;

"Further Purchase Date” means, in relation to any sale and purchase of Non-Verified
Morigages, the date on which the sale and purchase is completed subject to, and in
accordance with, the terms of this Agreement;

"GBP Equivalent' has the same meaning a5 in the Administration Agresment;

"Individwal Mortgages” means morigages, charges and Standard Securities and the
{vans secured thereby where the borrower thereunder is an individual;

"Initial Principal Amount" has the same meaning as In the - Administration
Agreement;

"Insurance Contracts” means the contracts of insurance specified in Schedule | to the
extent therein specified;

“Interest Charging Balance” has the same meaning as in the Administration
Agreament;

"Interest Payment Date” has the same meaning s in the Administration Agreement;
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"Investment Home Mortgage” means & Morigage which relates tw a Property
cceupied or intended to be occupied by a tenant of a Borrower und not the Borrower
itself or held as an investment by a Bottower; '

"Lending Guidelines” means (he lending guidelines set out- in Schedule 9 or, in
relution t¢ any Converled Mengages, the lending guidelines applicable thereto which
{to the exent that they differ from those set out in Schedule 9) have received the
written approval of the Rating Agenciss (and a copy of which has been supplied o the
Trustee),

"Mandutery Further Advance" hes the same meaning as in the Administration
Apresiment;

"MHA Documentation” means zn affidavit, consent or renunciation granted in terms
of the Matrimonial Homes (Family Protection) {Scotland) Act 1981 or (as applicable)
the Civil Partnership Act 2004 in connection with a Scottish Mortgage which is an
Individual Mbrtgagc or the Property to which it relates;

“Mortgage Conditions" means the terms and mortgage conditions applicable to e
Maorigages and which are comprised in the Mortgage Doecumentation;

"Mortgage Documentation” means, in the case of any Individudl Mortgage, the
documents listed in Part A of Scheduie 2 and, in the case of any Corporate Morigage,
the documents listed in Fart B of Schedule 2 or, in the case of any Mortgage which has
been converted into a-different type or types of Mortgage, those listed as aforesaid (as
applicable} or such other documents as may have bech used in connection with such
Mortgages, the use of which the Rating Agencies shall have confirmed to the Trustee
wouid not adversely afteet the thel current ratings of the Notes; -

"Mortgagee" means esch of the relevant Sellers, MTL and the Warehouser as
mortgagee, chargée or heritable creditor, as the context requires;

"Mortgages” means the Original Mourtgages and Non-Veritted Mortaages,

"MTL Non-Verified Mortgage Request” means a letter, addressed 1o MTS, in
substantially the sume form as that set out in Schedule |3;

"MTL Nop-Verified Mortgages” meuns the Individual Mortgages and the Corporate
Muortgages to be sold by PSFL to MTS and by MTS to the Issuer pursuant to this
Agreement, brief details of which are o be set out in the Anhexure to the MTL Non-
Verified Mortgage Request;

"MTL Original Mortgages" meatis the Individual Mortgages and the Cosporate
Mortgages to be sold by PSFL to MTS and by MTS to the Issuer cn the Clesing Date
pursuant to this Agreement, brief detzils of which are set out in Parts 3 and 4 of the
Annexure to this Agreement;
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"MTL Mortgages' means the MTL Original Mortgages end the MTL Non-Verified
Mortgages; '

"Non-Verified Mortgages" means the PML Non-Verified Mertgages and the MTL
Non-Verified Mortgages;

"Non-Verifled Mortgage Amount” means the amount credited to the Pre-Funding
Reserve Ledger on the Closing Date which will equal the balance of the gross procesds
of the issue of the Notes and any drawing under the Subordinated Loan Agreement
which is not applied on the Closing Dale in purchasing Mortgages or in establishing the
First Loss Fund; '

"Non-Verified Mortgage Requests” means the PML Nen-Verified Mortgage Request
and the MTL Non-Verified Mortgage Request; )

"Man-Verified Payment" means the purchase price payable by the Issuer for any Non-
Veritied Mortgage and, for the aveidance of doubl, includes any necessary FRS 26
Adjustment Amount;

"Northern Irish Mortgage" means a Morigage secured or intended (o be secured over
residential Property in Northern Ireland;

"Notes" and "Class A Notes", "Class B Notes" and "Class C Notes” have the same
meaning as in the Administration Agreement; '

"Original Mortgages" means the PME Original Mortgages and the MTL Original
Mortgages;

"PMIL Mortgages" means the PML Original Mortgages and the PMI. Non-Verified
Mortgages;

"PML Non-Verified Mortgage Request” means a letter, addressed tw PML, in
substantially the same form a8 that set out in Schedule 13

"PML Non-Verified Mortgages” means the Individual Mortgages and the Corporate
Mortgages to be sold by PSFL to PML and by PML to the Issuer pursuant ta this
Agreement, brief details of which are to be set oul in the Annexure to the PML Non-
Verified Mortgage Request;

"PML Original Morigages" means the Individual Mortgages and the Corporate
Mortgages to be sold by PSFL to PML and by FML to the Issuer on the Closing Date
pursuant to this Agreement, brief details of which are sst out in Parts | apd 2 of the
Annexure to this Agreement; .

"Power of Attorney” means a power of attorney to be granted by each Originator and
MTS in favour of the Issver, the Trustee and the Administrator in the form set alt in
Parts A, B and C of Schedule 5;

UK 118132005 -6- ' 26121457040 7028 |
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"Pre-Funding Reserve Ledper” means the ledger so referred (o in clause 6,2, 1 of the
Administration Agreement;

"Principal Deterinination Date" has the same meaning as in the Administration
Apreemenl;

"Property” reans, in relation to esch Morigage, the residential property upen which
the relevant loan is secured:

"Prospectus” means the prospecius dated 19 March 2007 in relation to the issue by the
[ssuer of the Notes,;

"Provisional Mortgage Pool® means the provisional morigage pool cornprising
mortgages, charges and Standard Securities and the loans secured therehy referred to in
the Prospsctus prepared in conuection with the Notes having un aggregate provisional
balance of £787,288,896,07,

"Purchuse Date" means:

(a) in relation to the sale and purchase of the Original Mortgages, the Closing
Date; and
(b} in relation to any sale and purchase of Non-Verified Mortgages, the relevant

Further Purchase Dale;

"Purchased Pre-Closing Accruals and Arrears” means, in respect of any Arrears
Mortgage, the Accrued Arrears in respect of such Atrears Mortgage and the amount of
any interest (including capitalised “interest (if any)) or other sum due to be paid or
scerued in respeet of any period up 1o the Purchase Date under or in respect of such
Arrears Mortgage;

"Rating Agencies" has the same mezning as in the Adminisiration Apreement;

“Registered Land Transfer" means & transfer of English Morigages in the form set
out in Schedule 3 or & transfer of Northern lrish Mortgages (in sespect of Property
comptrising registered land in Northern Ireland).in the form set out in Schedule 11;

"Registers of Scotland” means the Land Repister of Scotland andfor the General
Register of Sasines;

"Relevant Documents" has the same meaning as in the Deed of Charge;
"Relevant Mortgage" has the same meaning as in Clause 8.6;
"Relevant Second Mortgage™ has the same meaning as in Clauge 8,7;
"Remarketing Agent” means The Royal Banik of Scatland ple;

"Retained Pre-Closing Aceruals and Arrears" means, i0 respect of any Mortgage
other than an Arrears Mortgage, the Actrued Arreats in respect of such Mortgage and

-
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the amount of any interest (including capitalised interest (if any)) or other sum due to
be paid or accrued in respect of any period up to the Purchase Date under or in respect
of such Morigage;

“"Revenue Ledger" Tas the same meaning as in the Administration Agreement;

"Sale Document” means this Agreement.-(in the case of the purchase of the Original
Morlgages) and each Non-Verified Morigage Request (in the case of the purchase nf
any Non-Verified Mortgages);

"Sasine Reglster Transfer” means an éssignatinu of Scottish Mortgages in the form
set out-in Part A of Schedule 7, 5n the case of Scottish Mertgages originated by PML,
and in the form set out in Part B of Schedule 7, in the case of Scoltish Morigages
originated by MTL;

"Scottish Declarations of Trust" means the declarations of trust made hy each
Qriginator in favour of the Issver on the Closing Date in respect of the Seottish
Morlgages and the collateral security therefor in the form-set out in Part A of Schedule
8, in the case of the PML Original Mortgages that are Scottish Mortgages, and in the
form set out in Part B of Schedule 8, in the case of MTL Original Mortgages that are
Scottish Mortgages;

"Seottish Mortgage" means an Original Mortgage secured or intended to be secured
aver residential Property in Scotiand;

"Seottish Sub-Securities" has the same meaning as in the Deed of Charge;
"Seottish Trunsfer” means a SLR Transfer and/or a Sasine Register Transfer;

"Short fssured Tenancy” means a tenancy to which section 32 of the Housing
(Scolland) Act 1988 applies;

"SLR Transfer" means an assignation of Scottish Mortgages in the form set out in
Part A of Schedule 6, in the case of Scottish Mortgages originated by PML, and in the
form set cut in Part B of Schedule 6, in the case of Scottish Morlgages originated by
MTL;

) "Standard Seewrity’ means a standard security as defined .in Parl II of the
Conveyancing and Feudal Reform (Seotland) Act 1970

"Subordinated Lenders" has the same meaning as in the Admiaistration Agreement;

"Subordinated Loan Agreement” has the same meaning as in the Administration
Agreement;

"Transaction Account” has the same meaning as in the Administration Agreement;

“Transfer” means a Registered Land Transfer and/or an Unregistered Land Transfer
and/cr & Scottish Transfer;

LKA 13205 ’ -8- 261214170-40170281
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1.2

"Trust Deed" has the same meaning as in the Administraticn Agreement;

"Unregistered Land Transfer" meuns a transfer of English Mortgages in the form set
out in Schedule 4 or a transfer of Northern ITrish Morigages in the form set out in
Schedule 12 {in respect of Property comprising unregistered land it Nosthern lreland);

"Waived Prepayment Charge Amoumt" has the same meaning as in the
Administration Agreement;

"Warehouse Deed of Charge" means the deed of sub-charge and assigitnent (as
aimended) dated 26 Pebruary 1999 between, amongst others, PSFL and The Royal
Bunk of Scotland ple {in its capacity as Security Agent under and as defined in that
deed of sub-charge anhd assignment);

"Warehouse Further Release” means a release, dated on or before the relevant
Further Purchase Date, duly executed by The Royal Bank of Scotland ple {in its
capacity as Security Agent under, and as such term is defined in, the Warehouse Deed
of Charge) of its securiry interests in the Non-Verified Mortgages specified therein
(and the collateral or related security therefor) in a form acceptable to the Trustee;

"Warehouse Original Release” means a release, dated on or before the Closing Date,
duly executed by The Royal Bank of Scotland ple {in its capecity as Security Agent
under, and as such term is defined in, the Warehouse Deed of Charge) of its security
interests in the Original Mortgages (and the collateral or related security therefor) in &
form seceptable to the Trustee; and

"Warelouse Release" means the Warshouse Original Release or a Warehouse Further
Release, as the case may be.

The headings and contents pages in this Agreement shall not affect its interpretation.
References in this Agreement to Clauses and Schedules shall, uniess the context
otherwise requires, be constried as references to Clauses of and schedules to, this
Agreement and references to sub-clauses shall, unless the context otherwise requires,
be-construed as references (o sub-clauses of the Clause in which the references appear.

Words denoting the singular number only shall include the plural number also and vice
versa, words denoting cne gender only shall Include the other genders and words -
denoting persons only shall include firms and corporations and vice versa,

References in this Agreement to any agreement or other document shall be deemed also
w refer to such agreement or document as amended, modified, novated or replaced
from time to time.

The terms of the Relevant Documents are incorporated hereln to the extent required for
any contract for the disposition of an interest in land (as defined in Section 2(8) of the
Law of Property (Mlscellurieous Provisions) Azt 1989) contined herein o be a valid
agreement in accordance with Section 2(1} of that Act.

UK/11IBL3Z/5 -9. 261214/70-45170281
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1.6

21

2.3

2.4

References to PML, PFPLC, MTS, MTL, the Warehouser, the Issuer, the Trustee, the
Administrators or any cther person include references o their successors, transferees
and assigns and persons deriving title under or through them tespectively, References
in this Agreement to any statute or statutory provision shall be deemed also to refer to
any statutory moedification or re-enaciment thereof and to any slatutory instruments,
orders or regulations made thereundsr-or under any such re-enactment.

SALE BY THE WAREHOUSER TO PML AND MTS

Subject to the terms and conditions of this Agreement, the Warehouser, MTS and PML
agrae that the Warehouser shatl;

(a) sell and PML shall purchase the PML Original Morigages on the Closing
Date; and

b selt and MTS shall purchase the MTL Original Morigages on the Closing
Date.

At any time and from time to time up to (and including) the first Principal
Determination Date, the Warghouser may deliver:

{a} a PML Non-Verified Morigage Request to PML, the Trustee and the [ssuer
requiring ‘PML 1o purchase the PML Non-Verified Mortgages specifisd
therein; and/or

{b) & MTL Non-Verified Mortgage Request to MTS, the Trustee and the lssuer
requiting. MTS -t purchase ‘the MTL Non-Verified Mortgages specified
therein,

Subject to the terms and conditions of this Agreement (other than Clause 3.3), the

Warehouser, MTS and PML agrec that, following the delivery of a Non-Verified
Mortgage Request in accordance with Clause 2.2, the Warehousér shall;

(a) sell and PML shall purchase the PML Non-Verified Mortgages; and
(b} seil and MTS shall purchase the MTL Non-Verified Mostgages,

in each case on the date specified in the relevant Non-Verified Mortgage Request
provided that such date is a Buginess Day falling on or prier to the first Principal
Determination Date,

In conmection with each sale and purchase referred to in Clauses 2.1 and 2.3, subject to
the terms and conditions of this Agreement, the Warehouser agrees to sell with full titls
guaranteg (or in the case of Scottish Mortgages with absolute warrandice or in the case
of Narthern Irish Mortgages, as beneficial owner) and PML (in respect of the PML
Mortgages) and MTS (in respect of the MTL Mortgages) agree to purchase on the
relevant Purchase Date: ' '

UK/I118122/05 : - 10- 261214/30-4017028 1




Marigage Sale Agreement

(A)

(B}

UR/L1IE132008

subject to the subsisting rights of redemption of Borrowets, those Mortgages
which are or will be set out’in the Annexure 1o the relevant Sale Document
pursuant to which such Mortgapes are to be purchased on that Purchase Date
including for the avoldance of doubt:

U}

{ii)

{ili}

(iv}

v}

viy

all sums of principal, interest or any other sum payable under and the
right o demand, sve for, recover, receive and give receipts for all
principal moneys payable under such Mortgages or the unpaid part
thereof and the interest due or to become due thereon and the other sums
due under such Mortgages including the Accrued Arreats in respect of
any such Morigage and the amount of any interest {including capitalised
interest {if any)) or other sums due to be paid or accrued in respect of
any period up to such Purchase Date under or in respect of any
Morigage (provided that the principal moneys payable under any such
Morigage shall not be deemed to be due for the purpose of this
paragraph merely because the ilegal date for redemption of the relevant
Mortgage has passed); and

the bepefit of all secutities for such principal moneys and interest and
the benefit of and the right to sue on alt obligations, undertakings and
covenants with, or vested in, the Mortgagee in each such Mortgage and
the right to exercise all the Mortgagee's powers in relation to such
Morsgages and, in the case of Individual Mertgages only, the benefit of
all consents to mortgage signed by the occupiers of the Properties and
the benefit of all MHA Documentation; and

all the estate and interest in the Properties vested in the Motlgages
subject to redemption or cesser; and

all canses and rights of acilon against any person in connection with any

reporl, valuation, opinion, certificate, consent or other statement of fact

or opinion given in connection with any such Mortgage or affecting the
decision to make the relevant advance; and

the henefit of any guarantes or surety vested in the Mortgagee relating to
any such Mortgage and any other collateral security relating o such
Mortgage; und

the benefit of Izlny rights to receive compensation: in respect of criminal
damage putsuant to the Criminal Damage {Compensation) (Northern
Iretand} Order 1977 in respect of the Northern Irish Morrgages; and

all irs right, title, interest and benefit {whether present or future) in relation to
the Insurance Contracs including the right 0 receive the proceeds of any
cluim insofar only as they relate lo such Mortgages,
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2.3

2.6

32

i

34

The completion of the sale and purchase referred to in Clauses 2.4(A) and (R) in
relation 1o certain of the Scottish Mortgages on the Closing Date in accordance with
Clause 7 shall ipso facto constitute a release of those Scottlsh Mortgages and all
collateral securily relative therete from the trusts coastituted by the declarations of trust
between (i) PML and PSFL dated on, or subsequent to, 26 February 1999 and (i)
MTL, MTS (where applicable) and PSFL dated on, or subsequent to, 25 May 2004,
and- the fermination of the seld trusis in respect thergof, the personal and contractual
right to which Scottish Mortgages and other collateral security shall thereupon revert to
and be vested in PML or (as applicable) MTL.

If, on or at any time after the relevant Purchase Date, the Warehouser holds, or there
is held to its order, or it receives, or there is received to its order any property,
interest, right or benefit hereby agreed to be sold ta PML or MTS ard/or the procesds
thereof, it undertakes with PML or MTS as appropriate that it will hold such property,
interest, right or benefit and/or the proceeds thereof upon trust for PML or MTS us
appropriate as the beneficial or contractual owner thereof or as PML or MTS as
appropriate may direct and in the case of proceeds shall forthwitlh pay such procesds to

‘PML. or MTS as appropriate to be dealt with as provided herein,

SALE BY THE SELLERS TO THE ISSUER
Subject to the terms and conditions of this Agreement, each Seller severally agrees

with the Tssuer and the Issuer agrees with that Seller thal each Seller shall severally
sell, and the lssuer shall purchase, the Original Mertgages on the Closing Date,

If the Warchouser delivers a Non-Verified Morigage Request in accordance with
Clanse 2,2, the Issuer shail be required te purchase the Nen-Verified Morigages
specified therein frem PML or MTS (as the case may be),

Subject to each sale and purchase referred to in Clause 2.3 and the terms and
conditions of this Agreement, PML, MTS and the Issuer agree that:

(a} PML shall sell and the Issuer shall purchase the PML Non-Verified
Mortgages; and

{h) MTS shall sell and the Issuer shall purchase the MTL Non-Verified
Maortgages,

in each case on the date specified in the relevant Non-Verified Mortgage Request
provided that such date is a Buginess Day falling on or prior to the first Principal
Deterrmination Date.

Suhject ta the terms and conditions of this Agreement, the relevant Seller severally
agrees to sell with full title goarantee (or in the case of Scotiish Martgages, with
ahsolute warrandice, or in the case of Northern: Irish Mortgages, as beneficial owner)
and (he Issuer agrees (o putchase on esch Purchase Date and subject to the terms and
conditions of. this Agreemeat, the relevant Seller hereby sells and (he lssuer hereby
purchases on the Clesing Date:
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(A}

{B)

‘subject to the subsisting rights of redemption of Borrowers, those Mortgages

which are or will be set out in the Annexure to the relevant Sele Document
pursuant to whick Mortgages are to be purchased on thar Purchase Date
including for the avaidance of dousht:

(i)

(i}

(i)

(iv)

)

i

all sums of principal, interest or any other sum payable under and the
right to demand, sue for, recover, receive and give receipts for all
principal moneys pavable or to become payable under such Mortgages or
the unpaid part thereof and the interest due or to become due thereon
and the other sums due under such Mortgages; in each case other than
Retained Pre-Closing Accruals and Arrears which the relevan: Seller
shall not transfer but shall retain for its own benefit; and

the benefit of all securities for such principal moneys and interest, and
the benefit of and the right to sue on all obligations, undertakings and
covenants with, or vested in, the Mortgagee in each such Mortgage and
the tight to exercise all the Morigagee's powers in relation to such
Mortgages and, in the case of Individual Morigages only, the benefit of
all consents to mortpage signed by occupiers of the Properties and the
beneflt of all MHA Documentation; and :

all the estare and imterest in the Properties vested in the Morigagee
subject to redemption or cesser; and

all causes and rights of actiok against any person in connection with any
report, valuation, opinjon, certificate, consent or other statement of fact
or opinion given in connection with any such Mortgage or affecting the
decision t¢ make any relevant advance; and

.

the benefit of any guarantee or surety vested in the Mertgagee relating foc

any such Morigage and any other collateral security relating to such
Morigage; and

the benefit of any right to receive compensation in respect of criminal
damage pursuant to the Criminal Damage {Conpensation) (Northern
Ireland) Order 1977 in respect of the Northern Irish Mertgages; and

at! its right, title, interest and benefit {whether present or future) in relation to
the Insurance Contracts including the right to receive the proceeds of any
claim insofar only us they relate 1o such Mortgages but not insofar as they
relate to any amount comprising Retained Pre-Closing Accruals and Arrears,

Each sule and purchase referred to in Clauses 3.1, 3.3 and 3.4 shell be completed as

follows:

(A}

in the case of Properties in England or Wales or Northern Ireland which
comprise land registered at the Land Registry or the Land Registry of
Northern [reland, as applicable (including any Property which is the subject of
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an upplication for firat registration), by a transfer in the form of the Registered
Land Transfer;

(B) in the case of Properties in England or Wales or Northern [reland which
comprise land which is not registered at the Land Registry or the Land
Registry of Notthern Treland, as applicable (excluding that which is the subject
of an application for first registration), by ‘a transfer in the form of the
Unregistered Land Transfer; and

() in the case of Properties in Scofland;

(i) in respect of those Properties registered or in the course of regisiration
in the Land Register of Scotland, by an assignation or assignations in the
form of the SLR Transfer; |

{iiy  in respect of those Properties recorded or {n the course of being recorded
in the General Register of Sasines, by an assignation or assignations in
the form of the Sasine Register Transfer; and

@iy in all cases, by a declaration of trust in the form set out in Part A of

-~ Schedule 8, in the case of Scoltish Mortgages that are PML Original
Mortgages, and in the form zet out in Part B of Schedule 8, in the case
of Scottish Mortgages that are MTL Original Mortgages,

provided always that neither thie Issuer nor the Trustee shall be entitled fo require the
refevant Originator to execute and deliver any of the documents referred to In Clanse
3.5(A), 3.5(B) or 3.5(C)}i) or (ii) until after the oceurrence of any of the events
referred (o in Clauses 4.4,2(a) 0 (g) of the Administration Agreement or such other
time as the parties may agree, or upless it is entitled to do se in aceordance with Clause.
4.4.3 of the Administration Agreement.

Each Morigagee acknowledges to the [ssuer and the Trustee thai, in consideration for
the provision of funds for that purpose by or on behalf of the Issuer and/or Trustee,
each Discretionary Further Advance and each Mendatory Further Advance made by or
on behalf of and in the name of the Originator to 2 Borrower under and on the security
aof a Maortgage using such funds is at all times included in and forms part of the
relevant Mortgage sold to the Issuer uncer Clanses 3.1, 3,3 and 3.4 of this Agreement
and will be secured thereby and the relevant Originator acknowledges that it retains no
right, title, interest or benefit (whether present or future) in any Discrelionary Further
Advance andfor eachr Mandatory Further Advance so funded.

If on or at any time after the relevant Purchase Date a Seller or Originator holds, or
there is held to its order, or it receives, or there is received to ils order (otherwise than
following a repurchase under Clause § or a re-assignment or retrecession under Clause
) any property, interest, right or benefit hereby agreed to bz sold to the Issuer and/or
the procgeds thereof, it undertakes with the [gsuer that il will hold such property,
interest, right or benefit and/or the procesds thereof upon trust for the Issuer as the
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beneficial owher thereof or as fhe lssuer may direct and in the case of praceeds shull
forthwith pay such proceeds to the lssier to be dealt with as provided herein. If on or
atwny time after the relevant Purchase Dae the Issuer holds, or there is held 1o its
order, or it receives, or there is received o is order, any property, {nterest, right or
benefit which is repurchased by & Seller uader Clause 8 or re-assigned ar retrocessed
to u Seller under Clause $ or of which-a Seller retains the benefit as expressly provided
herein andfor the proceeds of any thereef, the Issuer uiidertakes that it will held such
property, interest, right or benefit andfor the proceeds thereof upon trost for the
relevant Seller as benefitial owner thereof,

4, CONDITIONS TO FURTHER SALES

The'parties to this Agreement agree that neither the Warehouser nor the Sellers will be [ '
entitled to, and that they will not, sell, and the Issuer will not be entitled to, and that it

will not, purchase, any Non-Verified Mortgages unless each of the following

conditions is satisfied on the Further Purchase Date:

(AY each of the Rating Agencies has confirmed in writing that the proposed
purchase of Non-Verified Mortgages on such Further Purchase Date shall net
- adversely affect any of the then current ratings of the Nates;

(Bj each party whichi is selling a Non-Verified Mortgage and the lssuer shall have
delivered to the Trustee on the Further Purchase Date:

(i) a solvency. certificat¢ dated the Further Purchase Date and signed by a
director of the relevant company in or substantially in the form set out’ in
Schedule 10;

¢y a certificats confitming that cach of the Non-Verlfied Morigages to be
purchased on such Purchase Date wes originated on the same Lending
Guidelines ay those which agplied to similar Original Morigages; and

(iiy & sarisfactory audit of the Non-Verified Mortgages being purchased, in
aceordance with the relevant terms agreed at that time with the Rating
Agencies;

< no Enforcement Notice has been served;

(D) if such purchase were completed, the maximum aggregate principal amount of
all Arrears Mortgages purchased by the Issuer (whether at or after the Closing
Date} (when apgregated with any other Arrears Mortgages previously
purchased) is £10,000,000 at the time of purchase;

{E) there not having occurred any Event of Default under (and as defined in)
Condition” 9 or any Termination Evenr under (and &= defined in) the
Administration Agreement which, in any such case, is continuing;
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(F}

(&

(H}

the Sellers have delivered to the Trustee, on the relevant Purchase Date, a
certificate dated on the relevant Purchase Date confirming that the conditions
set ont in this Clause 4 have been satisfied; and

the aggregare amount of Mandatory Further Advances (other than in respect of
Flexible Drawln'g Cash Advances) which the lender is committed to make
under the Non-Verified Mortgages which are to be purchased by the Issuer an
the retevant Purchase Date shall not, when aggrepated with:

¢y the aggregate amount of all Discretionary Further Advances (other then
by way of capitalisation of arrears) which have been made since the
Closing Date or which are proposed to be made on or before the Further
Purchase Date; )

@i the aggregate amount of all Mandatory Further Advances {ather than in

respect of Flexible Drawing Cash Advances) which have been made
since the Closing Date or which are to.be made on or hefore the Further
Purchese Date,

which in the case of each of sub-paragraphs (i) and (i) above, have been or
are (o be funded by the Issuer cul of principal received or recovered or
deemed to have been recsived or recovered in respect of the Mortgages and
not out of the proceeds of apy advanee under the Subordinated Loan
Agreement made or ta be made for such purpose;

Gty the aggregale amount of all other Mandatery Purther Advances {other
than in respect of Flexible Drawing Cash Advances), in respect of
Mortgages which the Issuer has purchased or will have purchased before
the relevant Purchase Dute, which are to be made afler the relevant
Purchase Daie, '

exceed a combined aggregate cumulative limit of 16% of the GBP Equivalent
Initial Principal Amount of the Nates; and

the satisfaction of the obligations set out at Clause 7.3,

3. CONSIDERATION

$.1  The total consideration payable by PML for the PML Mortgages or MTS for the MTL
Mortgages to the Warehouser for the sales by the Warchouser refersed to in Clauses
2.1, 2,3 and 2.4 shall be the Warehouser Consideration payatle as specified m this
Apreement. [n this Agreement "Warehouser Consideration” shall be a sum equal to:

]

UK/L118132/M5

the principal balances n respect of the Mortgages sold by the Warchouser as
at such Purchase Date shown in the Annexure fe the relevant Sale Document
pursuant to which 'such Mortgages are to'be purchased on that Purchase Date
where such amount in the case of edch such Mertgage is described as the
"Current Principal Bulance"; plus
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5.2

iy the amount of Acerued Arrears in respect of such Mortgages; plus

it the amount of interest-and other sums accrued in respect of any period ending
before the Closing Date under or in respect of such Mortgages which in each
case have nol fallen due for payment; plus

) the amoins {if any) in respect of such Morngages shown in such Annexure and
described us "FRS 26 Adjustments”; but legs

(v} n respect of each Arrears Mortgage, the mnount of any provisicn which has
been inade against the recovery of amounts due under that Arrears Mortgage
as at the Closing Date,

and, for the avoidance of doubt, no consideration will be payable under this Clause
5.1 in respect of the sale of the items refersed o in Clauses 2.4(A}(iv), 2.4{A)}v) and
2.4(B).

The total consideration payable by the lssuer v & Selier for the sale by that Seller of
the Morigages referred to in Clauses 3.1, 3.3 and 3.4 shall be the Issuer Initial
Consideration and the Defetred Purchase Consideration each payable as specified in
this Agreement. 1oy this Agreement "Issuer Initinl Cousideration” shall be a sum
equal to:

(i the principal balance in respect of the Mortgages sold by thar Seller as at the
relevant Purchase Date as stiown in the Annexure lo the relevant Sale
Document on such Purchase Date where such amount in the case of sach such
Mortgage is described as the "Current Principal Balance”; plus

{ii) the amounts (if any) in respect of such Mortgages shown in the Anncxure and
deseribed as "FRS 26 Adjustments': plus

il the aggregute of all Purchased Pre-Closing Accruals and Arrears in respect of
such Morigages whicll are Arrears Mortgages; but less

(v} in respect of each Arrears Morlgage; the amount of any provision which has
been made against the recovery of amounts due under that Arrears Mortgage,

and, for the avoidence of doubt, no consideration will be payuble under this Clause
5.2 in respect of the saie of the itlems referred w in Clauses 3.4(A)iv), 3.4(ANY) and
3.4(B).

ORLIGATIONS

Each Mortgapee severally undertzkes with the lssuer and the Trustee -that it will
provide all reasonable co-operation to-the [ssuer and the Trustee during the term of this
Agreement and without prejudice (o the generality of the foregeing shali:

(A) upornt reasonable notice and during normal office hours permit the lssuer and
the Trustee and their authorised employees and agents and other persons

UK/11L8132/05 =17 - 261204/70-40170028 |




Martgage Sale Agreement

6.2

6.3

6.4

nominated by either of them to review its files in relation to the Mortgages
and any related books of account and records; and

{B) give premptly all such information, facilities and explanations relating to lts
business and &ny of the Mortgages and all other property, interest, right,
benefit or obligation hereby agreed to be sold as any such person may
reasonably request.

Prier to the relevant Purchase Date, no Mortgagee shall make any announcementi in
relation fo any of the Morigages, other than an adjustment of the rate or rales of
interest on the Mortgages, without the pricr approval of the Issuer and the Trustee
{such approval not to be unreasenably withheld or delayed) of the terms of such
announcement,

Without prejudice to the other provisions of this Clause, prior to the relevant Purchase
Date, the Issuer shall procure that the Administrator shall continue to administer the
Mortgages on the same basis as for all other mortgages, Standard Securities and
charges of a similar type administered by it.

On the Closing Date each Seller and the Warshouser shall each sell pursuani to Clauses
2 and 3 (as the case may he) all the Original Mortgages comprised in the Provisional
Mortgage Pool (other than those which have been redeemed in full prior to the Closing
Date or which do not otherwise comply with the terms of this Agreement &s at the
Closing Date) together with other Originel Mortgages compiying with the terms of this
Apreement as at the Closing Date.

COMPLETION

The sales and purchases referred to jnw Clauses 2 and 3 shatl be conditional on:

(A) the issue by the Issuer of the Notes and the drawing by the Issuer under the
~ Subordinated Loan Agreement of the amounts réferred to in ciause 2.2 of the
Subordinated Loar Agreemenl on the Closing Date; '

(B} the Relevant Documents (other than the Transfers and the Scoltish
Sub-Securities) having been executed and delivered by the parties thereto on
or before the Closing Dats:

(o] the delivery by the lssuer, each Seller and the Warehouser of a solvency
certificate dated the date of such purchase in or substantially in the form set
vut in Schedule 10, signed by an authortsed officer of the relevant -company;
and

(D} (1) in the case of the sale and purchase of the Original Morigages, lie delivery
of the Warehouse Original Release, and (2) in the. case of the sale and
purchase of Mon-Verified Morgages, the delivery of & Warehouse Further
Release relating to those Non-Verified Mortgages,
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7.3

Completion of the purchase of the Original Morigages shall take place on the Closing
Dete immediately upon satisfaction of conditions {A), (B}, (C) and (D){1} referred 1o
in this Clause 7.1, when the steps listed in Clause 7.2 shall take place, each of which
shall be deemed to take place simultaneously and simultaneously. with the satisfacrion
of conditions {A), (B), {C) and {D}{1) referred to in this Clavse 7.1, immediatcly
following which the steps listed in Clauses 7.5, 7.6 and 7.7 shall take place each of
which shali be deemed Lo tzke place simultancously and paymient shall be made jn
accordance with Clause 7.8.

On the Closing Date, the Warehouser shall deliver to PML in the case of the PML
Original Mortgages and o MTS it the case of the MTL Original Mortgages:

(A} the title deeds 1o the Properties in respeci of the Original Morigages;
(B the Qriginal Morigages;
) its files relating to each of the Original Mortgages; and

(D) one copy of the Annexure ta this Agreement, signed by the parties hereto for
the purposes of identification,

and each of the Warehouser and PML and MTS shall deliver the Warehouse Original
Release (as appropriate to effecr # release of any secutity interest over the legal and
beneficial interests therein).

The ltems refered to in (A); {B), (C) and (D} ahove shall be deliversd on the Closing
Date at the offices of PFPLC in Solikull or the Wareheuser shail confinm o PML in
the case of the PML Originai Mortgages and MTS in the case of the MTL Original
Mortgages in an ggreed form of lerter that following the Closing Date such iteins will
be held by the Warehouser to the order of PML ot MTS (as applicable) in the case of
the PML Original Mortgages and MTS in the case of the MTL Originel Mortgeges.
PML in the case of the PML Original Morigages and MTS in the case of the MTL
Original Mortgages agree that compliance with this provision shall constitute good
delivery of the relevant documents for the purposes of this Clause,

On each Further Purchase Date, the Warehouger shall deliver to PML in the case of. the
PML Non-Verified Mortgages and tc MTS in the case of the MTL Non-Verified
Morigages: .

(A the titiz deeds to the Properties in respect of the relevant Non-Verified
Mortgages;

(B) the Non-Verified Mortgages,
(s3] its files relating to each of the relevant. Non-Verified Mortgages; and

0) one copy of each of the Non-Verified Mottgage Requests delivered pursuant
to Clause 2.2,
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T

7.6

and each of the Warehouser and PML and MTS shall deliver a Warehouse Further
Release (as appropriate o effect a release of any security interest over the legal and
heneficial interests therein),

The items referred to in {A), {B), (C) and {D) in Clause 7.3 above shall be delivered
on each further Purchase Date at the offices of PFPLC in Solihull or the Warehouser
shall confirm to PML in the case of the PML Non-Verified Mortgages and MTS. in the
case of the MTL, Non-Verified Mortgages in an agreed form of letter that following the
Further Purchase Date such items will be held by the Warehouser to the order of PML
or MTS (as applicable) in the case of the PML Non-Verified Mortgages and MTS in
the case of the MTL Non-Verified Morigages, PML in the case of the PML Non-
Verified Mortgages and MTS in the case of the MTL Non-Verified Morigages agroe
that compliance with this provision shall constitute good delivery of the relevant
dncuments for the purposes of this Clause,

On each Purchase Date, subject to the Warghouser having performed its obligations
under Clause 7.2 in the case of the Original Morigages and-Clause 7.3 in the case of
the Non-Verified Morlgages, as the case may be, PML in the case of the PMIL.
Martgages and MTS in the case of the MTL Mortgages shall procure the paymeﬁt of
the Warehouser Consideration payable to the Warehouser in accordance with Clause
5.1 for value on the relevant Purchase Date, '

On eech Purchase Date, each Selier shall deliver or procure that there are delivered to
the [ssuer:

A in the case of the Closing Date anly, & duly executed power {in duplicate} in
the form of the Power of Aitorney,

{8} in the case of the Closing Date only, 2 certified copy of each of the relevant
Tnsurance Contracts set- ont in Schedule 1. and in the case of a Further
Purchase Date, a certificate stating that there has been no material change to
the Jnsurance Contracts s¢t cut in Schedule | (or if there has been a material
change, a gertified copy of the relevant Insurance Contract);

[{™] the documents teferred to in Clause 7.2 or Clause 7.3 on the relevant
Purchase Date as the case may be;

(D} in the case of the Closing Date only, duly executed declarations of trust in

favour of the Jssuer ir the form set out in Part A of Schedule &, in the case of
Scoftish Mortgages that are PML Original Mortgages, and in the form set out
in Part B of Schedyle &, in the case of Scoltish Mortgages that are MTL
Original Mortgages with the schedules thereto duly completed detailing all of
the Scottish Mortgdges sold to the Issher and the collateral security relative
thereto, '

and each Seller shall deliver the relevant Warehouse Release (as appropriste to effect
u release of any security interest over the legal and beneficial interests therein).
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7.8

1.9

The items referred to in Clauses 7.2 and 7.3, items (A), (B) and (C) (ir each case)
shall be delivered on the relevant Purchase Date at the offices of PFPLC in Soiihuli,
or the relevant Seller shall confirm to the Issuer and the Trustee in an agreed form of
letter that as of the relevant Purchase Date such items will be held by that Seller to the
order of the Trustee, The lssuer agrees that compliance with this provision shall
censtitute good delivery of the relevant documents to the Issuer for the purposes of
this Clatse.

In the case of the Closing Date only, the Issuer shall deliver, or procure that there are
delivered, to the Administrators, powers of attorney duly executed by the Issuer and
the Trustee in accordance with clause 10,1 of the Administration Agreement,

On the relevant Purchase Date, subject to each of the Warehouser and relevant Seller

having satisfied and performed their respective obligations herein, the [ssuer shall
satisfy and discharge the Issuer Initial Consideration payable under Clause 5.2, On
each Interest Payment Date afier the Closing Date the lssuer shall satisfy and discharge
the Deferred Purchase Consideration payable to the relevant Seller under Clause 5.2 in
accordance with the applicable priority of payments.

Within ten days after the relevant Purchase Date, the Warehouser ~will lodge
appropriate forms at Companies House (or the Companies Registry in Northern
Ireland, if appliceble) (o register the satisfaction of the security effected by the
Warehouse Releage insofar as the same affects any Mortgage sold on the relevant
Purchase Date,

Each Seller undertakes that it will uge all reascnable efforts to ohtain, as soon as
practicable anid in any event within six months after tie relevant Purchase Date, details
of the ritle fumbers applicable to Properties in England or Wales or Northern Ireland
coniprising registered land or land ‘which is the subject of an application for First
registration, the English Mortgages or the Northern Irish Mortgages relating o which
Have been sold by it. Six months from the relevant Purchase Date each Seller shall
report in writing o e Trustee such title numbers relating to the English Mortgages or
Morihern [rish Morigages as are then known to it wgether with such other information
relating therelo as the Trustwee may reasonably request. If all such title numbers are not
then known to that Seller and the Trustee, that Seller shall, within such period of thne
thereaftet (ot being less than twoweeks) as the Trusiee may specify to the relevant
Seller, obtain details of the missing title- numbers and report the same in writing to the
Trustee. Where sny of the Annexures contain details of Mortgages over registered land
in England or Wales, the relevant Seller will identify {if so requested to do so by the
Chief Land Registrar) the District Registry responsible for the area in which each of
the Properties is gituated. '

WARRANTIES, REPRESENTATIONS AND UNDERTAKINGS

Each Seller acknowledges that the warranties and representations given or made by it
and set out in this Clause 8 are made with a view to inducing the Issuer and the Trustee
to enter inte this Agreement and to inducing the {ssuer to purchase Mortgages pursuant

UKATIIBI32MS -21- 26121470401 7024 ]



Mertgage Sale Agresment

-,

10 this Agreement and that the Issuer and the Trustee have entered into this Ageeement
in reliance therzon and have relied and will rely upon such warranties and
representations notwithstanding any information in fact possessed or discoverahle by
the [ssuer or the Trustee or otherwise disclosed 1o either of them,

8.2 Each Seller severally warrants and represents to each of the Issver and the Trustee in
the following ferme as at each Purchase Date with respect te the Martgages to be
purchased from it by the Issver on such Purchase Date by reference to the facls and
circumstances existing immediately prior to the completion of the purchase of the
relevant Mortgages by the Issuer in accardance with Clause 7:

(A
(B)

<)

o)

UK/1L18132/08

' the particulars of each Mortgage set out in the Annexure to this Agreement are

camplete, true-and aceurate in all material respects;

the relevant Originator was the merigagee, chargee or heritable creditor under
each Mortgage:

subject fo the completion of any regisiration or recording of the Morigage
which may be pending at the Land Repistry or the Land Registry of Northern

Ireland or the Registry of Deeds, Belfast or Registers of Scotland, each

Mortgage is legally owned by the relevant Originator and {i) in the case of an
English Mortgage repistered ar the Land Registry, since the dare of
registration of such Mortgage the relevant Originator has always heen the
registered proprietor and (1i} In the case of any Northern Irish Mortgage
registered at the Land Registry of Northern [reland, since the date of
regisiration of such Mortgage the relevant Originator has always been the
registered owner and in the case of any Northern Irish Mortgage registered at
ihe Regisiry of Deeds, Belfast, since the date of registration of such Mortgage
the relevant Originator has always been the registered owner, and (jil) in the
case of any Scoftish Mortgage, the relevant Originator has always been the
registered or recorded heritable creditor under the relevant Standard Security
at Registers of Scotland since the date of registration or recerding of such
Standard Security; '

* the relevant Seller is the heneficial owner of each Mortgage;

subject to the completion of any registration or recording of the Mortgage
which may be pending at the Land Registry or Registers of Scotland or he
Land Registry of Northern Ireland or the Regisiry of Deeds, Belfast. each

‘Mortgape constitates the valid and binding obligation of the Borrower;

supject to the completion of any registration or recording of the Mortgage
which may be peiding at the Land Registry or Registers of Scotland or the
Land Registry of Northern Ireland or the Registry of Deeds, Beifast, cach
Mortgage constitutes a valid and subsisting legal mortgage or {in refation o
the Scottish Martgages) Standard Security or {in relation io the Northern Irish
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Mortgages) fixed charge or mortgage over the relevant Property which is
either:

(1 a first legal mortgage or Standard Security or fixed charge or morigage;
ar

(i) a second or subsequent legal morigage or Standard Security or fixed

charge or mortgage over which no morigage or Standard Security or
fixed charge or mortgage which is not a Morigage has priority;

the Mottgapes and the other estates and interests sold by the relevant Seller

under this Agreament are free and clear of all mortgages, securities, charges,

liens, encumbrances, diligences, claims and equities but subject:
(1o the terms of this Agreement; and

iy in the case of the Mortgages registration or recording of which is
pending al the Lund Registry or Registers of Scotland or the Land
Registry of Northern Ireland or the Registry of Deeds, Belfast, to the
completion of suth'registralion or recording;;

each Morigage is secured on a freehold, heritable or leasehold residential
properry which is situeted in England. oz Wales or in Scotland or Notthern
Ireland;

where any Property is used in part for commercial purposes, no structural
alteratiens will be required in order (o convert the relevant Praperty to wholly
residential use;

each of the Properties is ready for accupation by a tenant, in the case of an
Investment Hoine Mortgage:

ull steps necessary with a view to perfecting the relevant Oripinator's title to
each Morigage were duly taken at the sppropriate time or are in the process of
being taken without undue delay on its part or on the part of those within ity
control; '

no . lien or right of set-off (or analogous righty or counterclaim  or
compensation has been created of arisen or now exists between a Morigages
and any Borrower which would entitle such Borrower to reduce the amount of
any payment otherwise due under a Mortgage:

pricr to making the initial zdvance to a Berrower:

iy the relevant Originator received from soliciters or licensed or qualified
vonveyancers acting for it a report on title or certificate of title o the
relevant Property (the benefit of which is available to the owner for the
time being-of the relevant Morlgage) which either initially or after
further investigation disclosed nothing which would cause a reasonably
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prudent lender 1o decline to proceed with the initial advance on the
propesed terms; or

tiiy  where the mortgage loan made in relation to a Property is secured by a
Mortgage which was made without there heing a contemporaneous
purchase of such Property by the Borrower, the relevant Originator
carried out such written searchies and investigations of title tc the
Property which a reasonably prudent morigage lender would carry out in
relation to the remortgaging of & property, which searches and
investigatiens either initially or on further investigation disclosed nothing
which would canse a reascnably prudent mortgage lender to decline to
proceed with the initial advance on the proposed terms;

no Discretionary Further Advance or Mandatory Further Advance was made

by any Morigagee in circumstances where the Mortgagee had notice of a prior

ranking second morigage, charge or Standard Security or other charge existing
cver the relevant Properfy at the time of snaking such advance and which is
still subsisting, except in circumstances where prierity for the Discretionary
Further Advance or the Mandatory Further Advance was obtained or has
subsequently been obtained;

prior to taking a Morigage, a valuation no higher than the open market valus
of the relevant Property was undertaken on behalf of the relevant Originator
by a valuer approved by that Originator-(heing a fellow or ussociate of the
Royal Institution of Chartered Surveyors or the Incorporated Society of
Valuers and Auctioneers) which either initially or after further investigation
disclosed nothing which would cause a reasonebly prodent mortgage lender to
decline to proceed with wking the mortgage or charge on the proposad lerms;

at the date of ils advance the principal amount advanced under each
Investment Home Mortgage (including the amount of eny further advance
requested hy a Borrower and actally advanced under that Mortgage) together
with any Mandatory Further Advances due to be made under that Mortgage
(excluding any insurance premium and fees or other amounts added to the
advance) was not more than 90 per cent. of the lower of (z) the valuation of
the relevant Property: for security purposes in the opinion of a valuer approved
by the relevant Originater and (b) the purchase price of the relevant Property;

the Originators require solicliors to clarify where any contraventions of
current planning and/or housing legislation affects the security and the
relevant Originator will take appropriate action in such cases;

it being accepted for the avoidance of doubt that the pracedures set out in the
Administration. Manuzl comprise such investipations, searches and’ other
actions as would be carried out by a reasonably prudent Jender at the fime of
the adyance, prior to making the Initial advance on a Mortgage the relevant
Originator carried out all investigations, searches and other actions and made
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such enquiriés as to the Borrower's stams and obtained such consents (if any)
as would & reasonably prudent lender and nothing which would cause such a
tender to decline ta proceed with the initial advance or to agree af that time to
make any Discretionary Further Advances or Mandatory Further Advance on
the preposad tetms was diselosed;

subject to registration or recording at the Land Registry or Registers of
Scotland or the Land Registry of Northern Ireland or the Registry of Deeds,
Belfast where requited, at the date of the Mortgage exch Property was held by
the Borrower free from any encumbrance which would materially adversely
affeet either the dtle to the Property or the value of the Property for security
purpbses set out in any valuation report carried owt for the relevan Originator;

in the case of English Mortgages, if the Property is not registered at the Land
Registry and is not required to be registered, the relevant Borrower has a geod
and marketable title w the fee simple absolute in possession or a term of years
absolute in the relevant Property or, if the Property is registered or is
unregistered but is subject to first registration at the Land Registry, it has been
registered or is in the course of registration with title absolute, in the case of
freehold property, or absolute or good leasehold title, in the case of leasehold
property snd, in the case of Scottish Mortgages, subject to completion of any
pending registration or recording, the relevant Borrower has a valid and
marketable heritable or long leasehold dtle to the refévant Property and
without exclusion of indemnity in the case of tilles registered in the Land
Register of Scotland, and, in the case of Northern Irish Mortgages, the
Rorrower has in the Property a good and marketable title, and if the Property
ig not registered and is not required to be registered, it is comprised in either a
fee simple absolute (if freehold) or a term of years (if leasehold) of pot less
than 30 years beyend the term of the Morigage relating ro such Property and
is free from any encumbrance which would affect such title, and if the
Property Is registered (or is unregistered bul is subject (o first registration at
the Land Registry of Northern ireland), it has been registered with title
absolute (if freshold) or pood leasehold estate title of the requisite term (if
leasehold) or is in the process of being so-registered;

in relation to each English Morigage title to the Property (not being a Property
conmprised in a newly granted lease) that was, at the time the- initial advance
was made, registered, an application for registration was (or will be) delivered
to the Land Registry within the priority period cenferred by an official search
protecting the relevant Originator's relevant title and that offieial search at-the
Land Registry discioged rothing adverse to thut Originator's securiry;

in relation to each English Mortgage title to the Property (not being a Property
comprised in a newly granted lease) that was, at the time the initial advance
was made, unvegistered, such Mortgage wes completed within the priority
period conferred by an official search at the Land Charges Department against
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all relevant estate owners and that official search disclosed nothing adverse to
the relevant Originator's security and where the Mortgage was completed afier
31 March 1998 an application was (or will be) made for first registration of
the title within two months of completion of such Mertgage;

in relation to epch English Mortgage title to the Property that was comprised
in a newly granted lease:

{  where the leasor's title is registered, an application for registration was
{or will be) delivered to the Land Registry within the priority perlod
conferred by an official search protecting the relevant Originator's
security and that official search disclosed nothing adverse to that
Originator's sequrity; or

(iy  where the lessor's title is unregistered, such Mortgage was completed
within the priority period conferred by an official search at the Land
Charges Department against ail relevant estate owners. and that offigial
search disclosed nothing adverse to that Originator's security and
application was (or will be} made for first registration within twoe months
of complation of the relevant acquisition by the Borrower;

in relation to each Mortgage where registration or recording is pending at the
Land Registry or Registers .of Scotland or the Land Registry of Northern
Ireland or the Registry of Deeds, Belfast, the relevanit Originator has an
absolute right subject to_ this’ Agreement to be registered or recorded as
proprietar, owner or heritable crediter of the Mortgage of the relevant
Property and there is no caution, notice or other entry adverse to such
registration or recording of which it is aware;

prior to making each initial advance or Discretionary Further Advance, the
Lending Guidelines were satlsfied so far as applicable (having regard 1o any
further advance which could fzll to be made) subject to such walvers as might
be within the discretion of a reasonahly prudent lender;

each advance has been mede in all material respects on thé terms of the
Mortgage Documentation current al the date of .the advance and such
documents have not been subsequently varied in any material respect {and, for
the avoidance of doubt, any such variation which had the effect of resiricting
the ability of the relevant Originatos to ser the interest rate applicable to any
Standard Mortgage to an extent to which it was not restricted as a result of the
relevant Mortgage Documentation current al the date of the advance, other
than to the extent that any such variation has resulted from the conversion of
such Mortgage into a Fixed Rate Morigage, a Capped Rate Mortgage, a
LIBOR-Linked Mortgage, Base Rate Tracker Mortgage or a Mortgage under
which the interest rate is set at a fixed margin below the inierest rate which
would be charged on the outstanding balance under that Mortgage if it was a
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Stanidard Morigage {or any combination of the foregoing), shall be deemed o
be material);

the relevant Borrewer's consent is net required for the transfer or assignation
of any Mortgage;

interest is charged on gach Mortgage at such rate as may be from time 1o time
determined in aceordance with the provisions of the Mortgage Conditions and
the Interest rate on each such Morigage is nor in any event adjusted by
reference to the_'principal amouni due thereunder save that defauit interest may
have been charged on amounts in arrears, and interest on each such Mortgage
is payable menthly in arrear on the last business day of each calendar month
or on such other date as may have been, or is, agreed with the relevant
Borrawer from time to time;

as at the relevant Purchase Date, the maximum aggregate principal amount of
all Arrears Mortgages which may be purchased by the Issuer is £10;000,000;

other than in the case of an Arrears Murlgége or Morlgage on a Property
where the Horrower has been written to in respect ef an unauthorised. letting,
there are no outstanding claims in respect of any material breaches of the
terms of any Morigage;

the relevant Originater took al the dae of completicn of each Mortgage all
reasonable steps w ensure that any Property which was not insured under the
Block Buildings Policies maintained by it was insured under s policy with an
insurance company against ali risks usually covered by a comprehensive
insurance policy o an amount not less than the full reinstatement wvalue
determined by the valuer acting for it and that it was either a named insured or
its interest was noted by the insurers;

no Morgage is or will be repayable later than 31 Augusi 2037;

in the case of an Englisli Mortgage or a Northern Irish Mortgage which is an

Individual Mortgage other than relative (o & Property let by a Borrower, prior
w0 making the initisl advance the relevant Originator enquired of each
Borrowet as to the identity of persons in actual occupation of the Property and
any person who at the date when the initial advance was made had auained the
age of 18 and who was identified in writing to that Originator or the solicior
or licensed conveyancer acting for it by the Borrower as residing or being
aboul [ reside in the relevant Property is either named us a joint Borrower or
is a tenant under an Assured Shortheld -Teﬁancy or has signed a letier of
consent in the form of the relevant part of the Morigage Documeniation or in
such other form as was satisfactory to the solicitor or licensed conveyancer
acting, declaring that he or she will assert no right to any overriding interest
by occupasion adverse (o that Originator's tights under the relevant Individual
Mertgage and, in the case of a Scottish Mortgage which is an [ndividual
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Mortgage sold by it prior to making the initial advance, the relevant
Originator obtained al! relevant MHA Documentation and other documents so
as to ensure that neither the relevamt Scottish Mortgage nor the relsvant
Property is subject to or affected by any statutory or other right of oceupancy
{other than that of a tenant under & Short Assured Tenancy);

since the creation of each Mortgage full and proper accounts, correspendence
files, books and records showing all transactions, payments, receipts,
E'rncaedings and notices relating to that Mortgage have been kept and all such
accounts, bocks and rtecords ave wp to date and in the possession of the

" Mortgagees or held ta their order;

no Mortgagee has recetved written notice of any claim calling into question in
any material way its title to any Mortgage:

where a Property is subject to a second or subsequent mortgage, Standard
Security ar charge which .is not a Morigage the Morigage has priority for the
full amount of the initial principal advance and any Discretionary Further
Advance or Mandatory Further Advance made or o be made together with
interest and costs owed under it;

ajl the title deeds to the Properties and the Mortgages are held by or to the
order of the Mortgagees or have been lodged by the Morigagees at the Land

‘Registry or the Lend Registry of Northern Ireland or the Registry of Deeds,

Belfast or Registers of Scolland;

in the cuse of Individual Mortgages only, no Borrower is a current employee
of a Mortgagee and each Borrewer of an Individual Mortgage purchased
pursuant to this Agresment is an individual;

where the obligations of a Borrower in relation to a Mortgage are guaranteed,
no Discretionary Further Advance (other then capitalisation of accrued Interest
net ameunting to a further advance) has been made in relation 1o any such
Mortgage without the prior unconditional written conseal of the relevani
guarantor ar surety in respect of such Mortgage;

other than in the case of any Arrears Mortgage or any Mortgageé on a Property
where the Borrower has been wrilten to in respect of an unauthorised letting,
no Mortgagee has knowingly waived or acquiesced in any breach of any of is
rights under or in relation (0 a Morigage other than such waivers as a
reasonably prudent lender might make in accordance with the guidance set out
in the Administration Manual;

no agreement for any Individnal Mortgage is in whole or in part a regulated
agreement or g consumer credit agreement (as defined in Section 8 of the
Consumer Credit Act 1974) or, to the extent thal any such Individual
Moertgage is in whole or in part a regulated ugreement or consumer credit
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agreemient, the procedures and requirements set oul in the Consumer Credit
Act 1974 have been complied with in all material respects;

the relevant Originater made the initial advance and each further advance in
respect of each Morigage;

for so long as there is a breach of the applicable Mortgage Conditions no
Mottgrge will require the making of any Mandatory Further Advance;

-in relation o any Mortgage where the obligations of the Borrower are

guaranteed by a guarantor, each guarantee or surety cbligation in respect of
such Mortgage constitutes = valid and binding oblipgution. of such guarantor
and, in the case of Individual Mortgages only, such guarantee was effected by
@ separate deed in conformity with the Mortgage Documentation and no
Morigagee has recelved notice of termination of such guarantee from the
guarantor and the benefit of the guarantee may be assigried (o the Tssuer and
charged by the Issuer to the Trustee;

otherwise than in uccordance with the practice of a reasonably prudent
mortgage lender, there has been no capltalisation in the last twelve menths of
agy payment (whether of principal, interest or fees}, unpaid within 14 days of
its due date for payment pursuant to the terins of any of the Mortgages;

there is no obligation on the part of the Merigagee of a Mortgage to make any
further advarices except in sccordance with the relevant Mortgage Conditions;

the first payment due in respeet of each Morigage has fallen due and has been
received in full;

in the case of each Corporate Mortgage thar is @ PML Morigage,

(i)  with the exception of Corporate Mortgages originated by PML since 7
April 2006, the Borrower has granted a floating charge over its assefs in
favour of the relevant Originator as security for its obligations fo that
Originator;

iy each director of (he Borrower has execuled a guarantee of the amounts
due under the Mortgage in favour of the relevant Originator save where
in the opinien of that Originator a guarantee from that director would not
add malerially to the value of the security held by that Origivator for the
lozns comprised in the Corpotate Mortgage; and

(iti) the prescribed purticulars of the Corporate Mortgage and the floating
charge referred fo in paragraph (i) above together with the instrument by
which they were created were or will be delivered 1o the Registrar of
Compznies for registration within 21 days after theit creation in
actordance with section 395 (or, as applicable, section 4100 of the
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Companies Act 1985 and a certificate of registration has been or will be
received in respect of each of them;

and in the case of each Corporate Mortgage that is a MTL Mortgage,
paragraph (if} above applies;

in the case of Corporate Mortgages only, each Borrower Is a privale company
incorparated with limited liability in England and Wales or Northern Ireland
or Scotland or the Isle of Man or the Channel Islands or Gibraltar;

in the case of Corporate Mortgages only, no Mortgagee has received written
notice of any sieps having been taken for the liquidation or winding-up of, or
the making of an administration order in relation to, any Borrower or of any
steps having been taken to enforce any security over the assets of any
Borrower;

in the ease of Corporate Morigages only, prior to making the initial advanee to
any Borrower, a search was condueled at Companies House in relation to the
Borrower, (or at the Companies Registry in Northern Ireland where the
Borrower is a Northern Ireland company) which revesled that no notices of
appointment of a liquidator, administrator, administrative receiver or receiver
had been filed and that no resolution had been passed (o Wind-up the Borrower
and the solicitor acting for the relevant Originator satistied himself that:

@ & meeting of the board of directors of the Borrower had resolved to
approve fhe Corporate Mortgage and authorised a designated person or
persons to sign &ll relevarit documentation;

(iiy  such meeting was duly convened and quorate in accordance with the
Borrowet's articles of association; and

Giiy in entering into and permitting the transactions contemplated by the
Corporate Mortgage, the Borrower would be acting intra vires and not in
conflict with its constitutional documents;

in the case of Carporate Mortgages only. if the search referred to in Clause
8.2(YY) revealed any floating charge over the property and assets of the
Borrower, each person in whose favour such a charge has been created and
whose consent was required in respect of the creation of the Corporate
Mortgage gave such consen! and delivered a lstter confirming that such
ftaating charge had not crystallised as at the date of completion of the
Corporate Mortgage;

in the case of Corperate Mertgages cnly, no guarantor of the ohligation of any
Berrower is & current employee of a Morigagee:

the Insurance Contracts as set out in Schedule 1 will apply to each of the
Mortgages and to the extent that they apply (o such Mortgages the Issugr will
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have the benefit of eacl such Insurance Contrect and, as between the assignor
and the assignee, any assignment or transfer of the rights and benefiis under
each such Insurance Contract by the Tssuer to the Trustee will be valid and
hinding without notification to, or request for consent from, the relevant
insurer;

80 far us each Originatoar is aware, no term of any Individual Mortgage to
which the Unfair Terms in Consumer Contract Regulations 1994 or 1998
apply is ar: unfair term for the purpeses of such regulations,

in relation to each Northern Irish Mortgage title to the Property (not being a
Property comprised in & newly pranted lesse) that was, at the time the initdal
advance was made, registered, an application’ for registration was {or will be)
delivered to the Land Registry of Northern Ireland within the priority period
conferred by an official priority search protecting the relevant Originator's
relevant title and that official search at the Land Registry of Northera Ireland
disclosed nothing adverse to that Originator's security;

In relation to each Northern Irish Mortgage title to the Property (not being a
Property comprised in & newly granted lease) that was, at the tite the initial
advance was made, unregistered, such Mortgage was completed pursuant to a
search at the Registry of Deeds, Belfast againgt all relevant estate owners and
that search disclosed nothing adverse to the relevant Originator's security and,
where such unregistered Property je subject to first registre?t-ion. an application
for registration of the Rorrowet's title and of the Morigage was delivered to

‘the Land Regisiry of Northern lreland within three months from the date of

the dealing giving rise to first registration in accordance with Rule 11(1) of the
Land Registration Rules (N1) 1994 and the I.and Registry of Northern Ireland
hus acknowledged receipt of such application;

in relation to each Norchern Irish Mortgage title to the Properry that was
comprised in a newly granted lease!

iy where the lessor's title is registered, an application for registration was
{or will be) delivered to the Land Registry of Northern Ireland within
the pricrity petiod conferted by an official priarity search protecting the
relevant Originator's security and that official search disclosed nothing
adverse to that Originator's security; or

(i} where the lessor’s title is unregistered, such Mortgage was completed
pursuant te a search at the Registry of Deeds, Belfast against all relevant
estale owners and that official search disclosed nothing adverse to that
Originator's security and application was {or will be) made for first
registration: within three months of completion of the date of such newly
graned fease;
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(GGG} each Borrower of a Flexible Mortgage is obliged to make & minimum monthly
payment unless the relevant Originator or. Administrator has agreed otherwise
with the Borrower,

provided afways that:

{a) none of the above representations or warranties is (or shall be treated or
deemed to be} in respect of the futre credit-worthiness of any
Borrower;

() without prejudice to Clause 8,2(CCC), each Seller does nat, and nothing
herein shall be taken to imply thet each Seller does, expressiy or
impliedly represent cr warrant that as at the relevant Purchase Date no
term of any Mortgage is incapable of being found by a court of
competent jurisdiction or considered by the Office of Fair Trading to he
an unfair term for the purposes of the Unfair Terms in Consumer
Contracts Regulations 1994 or 1999 or that any pre-payment charge
relating to a redemption of a Mortgage is enforceable; and

(¢} notwithslanding enything to the contrary in any of the Relevant
Documenis the representations and warrunties given in this Clanse 8.2
shall only be given, in relation to the sale and purchase of the Original
Mortgages, on the Closing Date or, in relation to the sale and purchase
of the Non-Verified Mortgages, on the Further Purchase Date in respect
thereof, by reference 1o the facts and circumstances existing immediately
prior to the completion of such purchase by the Tssuer on such date and
shall not be, or be deemed o be, given or repeated at any other time
whatsoever,

Each Seller warrants and represents te the Issuer and the Trustee that as at the date
hereof the Prospectus conains all information with regard to it and is. business, the
Morigages, the Properties, the Lending Guidelines, and the Insurance Contrects which
ts material in the context of the issue of the Notes and that such information is true and
accurale in-all material respects and is not misieading n any material respect, that the
opinicns and intentions expressed therein relating to it and its business, the Morigages,
the Properties, the Lending Guidelings, and the Tnsurance Contracts are honestly held,
that there are no other facts the omission of which would make any of such information
or the expression of any such opinions or intentions misleading in any material respect
and that each Seller has made all reasonable enquiries tv ascertain all facts material for
the porposes aforesaid,

Ezch Seller confirms, for the avoidance of deubt, that if, after the relevant Purchase
Date, any WMorigage in respect of which it has given warranties pursuant to Clause 8.2
is converled into any other Lype of Mortgage in accordance with the Administration
Agreement, such conversion shall not by itself affect the warrnnties already given as
aloresaid but such warrantjes shall not be, or be deemed to be, given or repeated at the
time of such conversion and the accuracy (or otherwise} of such warranties shall only
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be measured by reference 1o the facts and circumstances existing at the date on which
such warranties were given. This confirmation is only given in respect of the
Mortgages (if any) converted as aforesaid and not in respect of any other Mortgage
{unless such other Mortgage is also so converted, in which case the said confirmation
shali apply to such other Mortgage in the same terms as the preceding senience,
nuatis mutandls),

Each Mortgagee severally undertakes in respect of each Mortgage sold by it that it will
proceed with all due diligence to do and complete all such acts and things, and to
exetute any necessary deeds and documents, as may be requested by the Issuer and/or
the Trustee to perfect the title of the Tssuer to the relevant Morigage and the other
benefits and rights agreed w be sold hersunder, subject to clause 4.4 of fthe

Administration Agreement.

In the event that:

(A) there is as at the relevant Purchase Date 2 material breach of any of the
representations and warranties of a Seller contained in Clause 8.2 (other than
sub-clause (CCC) thereof to which the provisions of Clause 14(D) will apply}
in respect of or concérning any Mortgape which (being capable of being
remedied) the relevant Seller shall fail o remedy within 28 days {or such
longer period not exceeding 35 days as the lssuer and the Trustee may agree)
of receipt of written notice of such breach from the Issuer or the Trustee, or
which is not capable of being remedied;

(B had the references in the representations and warranties given by the Seller as
at the relevant Porchase Date In Clause 8.2(LL) and Clause 8.2(NN) o
"Mortgages" or "Mortgagees” been references instead to PFPLC or MTS in
their capacity as Administrator (et murandis), there would have been as
al the rejevant Purchase Date a material breach ("deemned breach") of such
representations and warranties as at the relevant Purchase Dute in respeet of of
concerning any Mertgage and either the relevant Seller shall have failed to
remedy such deemed breach (if capahle of being remedied) within 28 days {or
such longer peried not exceeding 35 duys as the lssuer and the Trustee may
ugree) of receipt of written notice of such deemed breach from the [ssuer or
the Trustee ur such deemed breach shali not bs capible of being remedied;

(e} a term of any Individual Mortgage is at any time on or after the Closing Date
found by a competent court whether on the application of a Borrower, the
Office of Fair Trading or otherwise to be an unfair term for the purposes of
the Unfair Terms in Consuiner Contracis Regulations 1994 or 1999; or

[{)] any pre-payment charge relating to a redemption of a Mortgage is at any time
on of after the Closing Date found by a competent court whether on the
application of a Borrower or otherwise to be unenforceable against the
Borrower upon redemption of such Mortgage and the relevant Seller does not,
by not later than 7 deys after the expiry of the 28 duys {or other longer) notice
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8.8

5.9

period referred 1o in Clayse 8,8, pay an amount equal to such pre-payment
charge to the lssuer for application in accordance with clause 6.4.2 of the
Administration Agreement as if such amount were a Waived Prepayment
Charge Amount,

the Issuer shall sell and the relevant Selier shall repurchase or procure the répurchase
of the Mortgage concerned (whether or not such Mortgage in facl exlsts or is valid
and binding and/or enforceable) (the "Relevant Mortgage" which expression shall,
where the context so admits, include any olher Morlgage secured upon the Property)
together with (if applicable) the benefit of the Insurance Contracts lo the extent they
relate to the Relevant. Mortgage and if applicable the-benefit of any Cap Agreement
(and any*Cap Guaraniee) and any Basis Hedge Agreement to the extent that it relates
thereto,

If af any time a Seller is cbliged to repurchase, or procure the repurchese of, a
Mortgage pursuant to Clause 8.6 and such Mortgage is in respect of a Property which
Is also snbyject to a second mortgage, charge or Standard Security which also constitutes
a Mortpage (the "Relevant Second Mortgage”®), then, that Seller will also at the same
time be obliged to repurchase or procure the repurchase of, the Relevant Second
Mortgage a5 though there had also been a breach of warranty in respect of the Relevant
Second Mortgage (whether or not there has in facl been & breach of warranty in respeci
of the Relevant Second Mortgage). In such circumstancés, references in this Clause 7
to the Relevant Mortgage shall be reed and construed as references to both the Relevant
Mortgage {as defined ahove) and the Relevant Secand Mortgage.

Completion of any repurchase pursuant to Clause 8.6 shall take place not later than [0
days after the expiry of such 28 day (or other longer) notice period as is referred to.in
sub-clauses (A), {B) of (I) of Clause 8.6 or, if the relevant breack referred to-in sub-
clause {(A) of Clause 8.6 is not capable of remedy or if the repurchase is a result of the
circumstance in sub-clause (C) of Clause 8.6, after receipt by the relevant Seller of
written notice of such breach or circumstance from the Tssuer or the Trustee, when thal
Seller shall pay into the Transaction Account or as the Trustee shall direct an amount
equal to the aggregate of the outstending principal amount of the Relévant Mortgage as
at the date of the repurchase of the Relevant Mortgage together with interest accrued
from the relevant Purchase Date (but which has not been paid) and costs up to {but
excluding) the date of completion of the repurchase of the Relevant Morigage,

Against payment and/or, as the case may be, transter on completion of any repurchase
pursuant to Clause 8.6, the Issuer and the Trustee shall at the expense of the relevant
Seller complete such documentation ss is necessary to perfect a release of heir
respective interests in the Relevant Mortgage and its collateral security (including the
benefit of the Insurance Conlracts) to the extent they refate to the Relevant Mortgage
and, if applicable, such Cap Agreement {(and any Cap Guarantee) or such Basis Hedge
Agresment to the extent that it relates to the Relevant Mortgage. The [ssuer and the
Trustee hiereby confirm that the powers of attorney set out in Schedules 5 and 6 of the
Administration Agreement, as applicable, (once executed) shall subsist to the extent
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applicable in relaticn 10 Relevant Mortgages and (if applicable) the benefit of & Cap
Agreement (and any Cap Guam:'uee) or a Basjs Hedge Agreement which the relevant
Seller has repurchased notwithstanding the termination of PFPLC's and/or MTS's
appointment as Administrator under that agreement and the Trustee shall in addidon o
the said power of allotney give such further or other authority as muy be reasonably
requestedd by that Seller for the purpose of releasing its interest in the Relevant
Mortgage and {if applicable) the benefit of = Cap Agreement and Cap Guarantee of a
Busis Hedge Agreement which that Seller has repurchased. Any sueh repurcliase by the
relevant Seiler or any person which that Seller shall nominate shall constitute a full
dischurge and release from any claims which the lssuer or the Trustee may have
against it arising from any breach of representation or warranty in relation to the
Relevant Mortgage only and shall not affect any rights arising frem a breach of
representation or warranty in relation to any other Mortgage.

‘Each Selier and each Originator hereby undetiakes severally with the Issuer and the

Trustee:

(A} if and for so long as it Las an interest jn a Mortgage (not being a Mortgags
that has been repurchased pursuant to Clause 8,6} by virtue of its remaining
the legal or beneficial owner or heritable creditor of such Mortgage, it shall
not sell, transfer, charge, dispose of or otherwise deal with such interest save
in the event of redemption in full by the relevant Borrower und it shall not
consent to the creition of any mortgage, Standard Security, charge or cther
security interest in or over the relevant Property without using its reagonable
endeavours 10 ensure that such mortgage, Standard Security, charge or ather
security interest and all sums secured thereby will rank after such Morigage in
peim of priority;

(B) that, in respect of any Mandatory Further Advance or any Discretionary
Further Advance other than of the kind referred to in clause 8:2.3 of the
Administrafion Agreement to be made after the date hereof, it shall not waive
the Lending Guidelines other than in respect of any waiver which may have
been made by a reasonably prudent mortgage lender;

() promptly to notify them if it receives after the date hereof written notice of
any liigation or claim calling into question in any material way the title tc any
such M'ortgage or if it becomes aware of any material breach of any of its
representations, warranties, undertakings and other obligations under this
Agreement;

(D) if reasonably required so Lo do by the lssuer or the Trustee, to participate or
join in and to procure: that any other Mortgagee participates and joins in any
‘legal proceedings to the extent necessary in defending or contesting any
litigation calling' into question in any material way the title to any such
Mortgage or in any legal proceedings against the Borrower or in relation to
the enforcement of any Mortgage;
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{E) if reasonably required so to do by the Issuer or the Trustee, to pursue all
claims aguinst the Land Registry under the Land Registration Act 2002 or
against Registers of Scotland under the Land Registration (Scotland) Act 1979
or against the Land Registry of Northern Treland under the Land Registration
Act {Northern freland) 1970 with respect to any such Mortgage and (o account
premptly to the lssuer for any amounis recovered by it pursuant to any such
claim; and

(F) . to maintain its registered office in England and Wales,

RE-ASSIGNMENT OF RIGHTS OF THE ISSUER

If a Seller makes any full paymesi (not involving a repurchase under Clause 8.6) to the
Issuer pursuant to any claim made in relation 1o any represeptation, warranty or
undertaking set out in Clause 8, the Issuer and the Trustee shall.at the expense of that
Seiler re-assign or retrocess to it all such rights as it may reasonably request against
any third party which may enable it 1o recover all or part of any such payment, If a
Seller pays to the Issuer or the Trustee an ameunt in respect of any claim under this
Agreement and the Issuer or the Trustee subsequently recovers from e third party any
sum in respect of the liahility for-such claim, the [ssuer and the Trustez shall forthwith
repay fo it so much of the ameunt paid by it as does not exceed the sum recovered
from the third party less all reasonable costs, charges and expenses incurred hy the
Iseuer or the Trustee in recovering that sum from the third party.

MERGER

Any term of this Agreement to which effect [s not given on a Purchase Date (including
in particular the liability of each Seller under the representaticns, warranties amd
urdertakings contained in Clause 8) shall not merge and shall remain in full force and
effect notwithstanding the completion and delivery of the Transfers.

NO AGENCY OR PARTNERSHIP

Nothing in this Agreement shall be construed as giving rise to any relationship of
agency or partnership between any of the parties and in fulfilling its obligations
hereunder, each party shall be acting entirely for its own account. :

PAYMENTS

All payments o be made pursuant tw this Agreement shall be made in sterling in
immediately available funds and shall be deemed.to'be made when they are received by
the payee,

TAXATION

All payments made by the Issuer under this Agreement shall be made free and clear of,
and without withholding or deduction for, or on account of, any present or fulure
taxes, duties or charges of whatsoever nature unless such withhelding or deduction is
required by applicable law, In that event the Issuer shall make such payment after such
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withheolding or deduetion has been made and shall account to the relevant ruthorities
for the amount so required to be withheld or deducted, The Issuer will not be obliged
to make any additlonal payments to any Seller or any assignee under Clause 18 of this
Agresment.

14, LIABILITY

The Essuer and the Trustee severally acknowledge to each Seller and agree that!

(A)

(B

(<)

(B)

UK/1118132/05

no breach of any of the representations and warranties in, nor any act or
omission in respect of, the provisions of Clause 8.2 shall give rise to any
claim for dzmages on the part of the [ssuer or the Trustee against the relevant
Seller or any remedy whatsoever agalost any Mortgagee and the sole remedy
of each of the Issuer and the Trustee in respect therecf (with the exception of
the Tepresentation and warranty in Clause 8,2{CCC) 1o which the provisions of
sub-clause (D) below will 2pply) shall be to take such action under Clause 8.6
as mdy be available to it and that no breach of, nor any act or omission in
respect of, any warranty or representation other than those representations and
warranties contained in Clauge 8.2 (but not sub-clause (CCC) thereof) shall
entitle the Issuer or the Trustee to require that Seller to repurchase any
Mortgage in accordance with Clause 8.6 or otherwise provided that this sub-
clause (A) shall not limit the remedies available o the lssuer and/or the
Trustee (or the exercise tlhereof) against that Seller if ir, having beccme bound
to repurchase a Mortgage in accordance with Clanse 8.6, falls to do so;

subject and without prejudice to sub-clause (A), no Mortgagee shall have any
llability or respbnsibility (whether, in either case, contractual, tortious or
delictual, express or implied) for any loss or damage for o in respsct of any
breach of, or any act or omission in respect of, any of the obligations on the
part of the Borrower uhder any Martgage suffered by the Issuer or the Trustee
by reason of such breacli, act or omission;

if, after the Closing.Date, the terms of any Morlgage are varied or waived in
any way with the consent of the Issuer and the Trustee (which shall include
but nei be limited tw any rescheduling of the amount sectred by such
Mottgage or renegotiation of such terms), the Issuer and the Trustee shall be
subject to, and bound by, such variation or waiver and the relevant Seller shall
ot have any obligation therefor or be in any way affected thereby; und

except in the case of fraud, no breach of the representation and warranty in,
nar any act or emission in respect of, the provisions of Clause 8,2(CCC} shall
give tise 10 any claim for damages on the part of the Issuer or the Trustee or
any other person against the relevant Seller or any right of action or remedy
whatsaever against any Mortgagee and no breach of, nor any act or omissicn
i respect of, the representation and warranty in Clavse 8,2(CCC) shall entitle
the Issuer or the Trustee -or any other person (o require that Seller 1o
repurchase any Moriguge in accordance with Clause 8,6 or otherwise 1o any
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remedy against any Mortgagee or any other person but this Clause 14(D) Is
withoul prejudice 1o any nbligation each Seller may have to repurchase any
Individua] Mertgage under Clause 8.6(C).

FURTHER ASSURANCE

The parties hereto agree that they will co-operate fully 1o do all such further acts and
things and execute any further documents as may be necessary or desirable to give full
effect to the arrangements contemplated by this Agreement,

WAIVER

Any exercise or failure to exercise any right under this Agreement shall not (unless
otherwise herein provided) constitute & waiver of that or any other right.

NOTICES

Any notices to be given pursuant to this Agreement shall be sufficiently served if
delivered by hand or sent by prepaid first-class post or by teleik or facsimile or email
transmission and shall be deemed to be given upon receipt and shall be deljvered or
Lant:

{A) in the case of a party to this Agreemenl other than the Trustes to St.
Catherine's  Court, Herbert Road, Solihull, West Midlands B91 3QE
(facsimile number; 0121 712 2072, email address;
Company Secrefary@®Paragen-group.co.uk) marked for the attention of: The
Company Secretary;

(B) in the case of the Trustee, to the address uppearing at the beginning of this
Agreement (facsimile number: 920 7500 5248 marked for dhe attention of:
Agency & Trust);

or to such other addresses or facsimile number or ematl address or marked for the
attentlon of such other person or deparament as may’ from time to time be notified by
any party to the other parties by written notice in accordance with the provisions of
this Clause,

ASSIGNMENT

The Issuer mdy ussign or charge to the Trustee the benefit of and full right (o enforce
all its rights under or granted pursuant to this Agreement by way of or pursuant te the
Deed of Charge only and not to any other persen or in any other manner.

Neither a Mortgagee nor the Trustse may assign or charge its rights and obligations
under this Agreement or any that may be assigned or 6hargad to it, except that the
Trustee may assign its rights under this Agreement (0 a successcr trustee appointed,
under the Trust Deed,
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19,
9.1

19,2

20,

21.

22.

TRUSTEE

If there is any change in the identity of the Ttustee in accordance with the Trust Deed,
cach Morigagee and the lssuer shall exceute such documents and take such action as
the new Trustee and the outgoing Trustee may require for the purpose of vesting In the
new Trustee the rights, powers and obligations of the cutgoing Trustee, and releasing
the ourgoing Trustee from its future chligations, under this Agreement,

It is hereby #cknowledged and agreed that by its execution of this Agreement the
Trustee shall not assume or have any of the obligations or liabilities of uny Morigagee
of the Issuer hereunder,

VARIATIONS

This Agreement may be varied in writing signed by duly authorised signatories on
behalf of the parties hereto. '

EXCLUSION OF THIRD PARTY RIGHTS

The parties to this Agreement do not intend that any term of this Agreement should be
enforced, by virtue of the Contracts (Rights of Third Parties) Act 1999, by any person
who i3 not & party to this Agreement, .

GOVERNING LAW

This Agreement is governed by, and shall be construed in accerdance with, the laws of
England, other than any terms hereof particular 1o Seots law, which shall be construed
in accordance with the laws of Scotland, or any terms hereof particular to Northetn
Trish-law, which shall be construed in accordance with the laws of Northern Trelund.

IN WITNESS whereof the parties hereto have executed this Agreement as a deed on the day
and year first before written at London,

Executed by: Paragon Mortgages Limited

as its deed as follows:
Signed for and va its behalf by une of its
duly suthorised atorneys

Signawre:

Natne:

Witness

Oecupation:
Address:
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'Executed by: Paragon Second Funding Limited
as its deed as follows:

Signed for and on its behalf by one of its
duly authorised atlorneys

; By
-~
e :
Ea . Name: T \Atwv@j
Signatur; Title: .
: Witness .

Name: LLbY\-“\ Qa"‘“" o

Occipation: ¥ Ge et dor
Address: 10 UH}M %Mk SRk
Gl,wavj r\..J-Ow?} Etq 53T
LO r\.@k =™ &
Exccuted by: ) Mortgage Trust Limited
as its deed ay fetlows:
Signed for and on its behalf by one of its
duly authorised attorneys-

Signam;e%«i;
Witness

Name: Lo ina ® ) R
Occupation: TTravwea Sl b

Address: O J P per g et
Lo . &L ST
it ot

Execuoted by: Mortgage Truost Services plc
as its deed as follows: B
Signed for.and on its behalf by one of its
duly authorised attorneys

Signa!ure:/

Witness

Name: L\bV\E\ @%b\m

Oceupation; Tavea. g,vb- tater

Address; '\,D OWM %Q.ML Sf\)
C vz \';)'\\GM"Q" “
Eie £7T
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Executed by: Purngon Finance PLC
a8 its deed as follows: g
Signed for and on its behalt’ by one of its
duly autherised attorneys
. By:

i Name: T i HW\/EAQ
Signature;.y L ' Title:
-t__—_‘-____“

| Witness

Name: 'LU b @.Bs SN -
Qceupation: Vv Do m Lt erbey
Address:  \©  \D@gperc Rade Chagh
L—&\QL!)‘\-'
Execnted by: Paragon Mortgages (No.14) PLC
as its deed us follows:
Signed for and on its behall by one of it
duly authorised attprneys

A Nam
’““éﬂ/ﬁh . Title: © V=Y

Witness

Signanire:

Occupation: "] 1-=5)
Address: O QPP@’
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Exccuied by: Citicorp Trustee Company Limited
a5 its deed as follows:

Signed for and on its behalf by one of its
directors and by another of its directors/its

secretary By:

Name: vic MFras

Title: Birectsr

By:

Name:

Tille: :

* Jilltan Hamblin
Director
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SCHEDULE 1
INSURANCE CONTRACTS

L In respect of the Individual Mortgages and the Corporate Mortgages:

(A) The Fidelity Insurance Policy to the extent of any loss to the Issuer arising in
connection with the performance by or an behalf of the relevant Administrater
of the services to be pravided pursuant to the Administration Agreement.

(B} The Mortgage [mpairment insurance for Financial Iostituttons Policy te the
extent it relates o the Mortgages,

(C) The Block Buildings Policies to the exrent that such policies relate to the
Properties.

[1)] Those huildings insurance policies on the Properties (not being any of the
Block Buildings Policies) where a Mortgagee or one or more of them as the
case may be is a named insured or where a Mortgagee's intefest is noted.
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SCHEDULE 2
MORTGAGE DOCUMENTATION

Part A; Documentation relating to Individoal Mortgages

Libor linked
Mortgage Description Product rg;rpe OA Type
LIBOR Letting + 1.75% lyr(052} LIB OAZ4450
LIBOR Prof Let + [.5% ° LIB QANDSSC
Let LIBOR + 1.25% Zyrs (723) LIB OA25100
" Letting LIBOR + 0.75% lyr(050) LIB OA24400
Letting LTBOR + 1% LB OAS0000
Letting LIBOR + 1.33% LIB - OADDRLD
Letiing LIBOR + 2% 2yrs (723) LIB QA24500
Letting LIBOR + 2.35% LIB QAQG820
Letting LIBOR + 3% 2yrs (719) LIB 0A24550
Letting Libor + 1.15% LIB 0ASR100
Tettings LIBOR + [.4% LIB 0A25200
Lettings LIBOR + 2.4% LIB 0A25270
Lettings LIBOR + 2.5% LIB OABGORTD
- Lettings LIBOR + 1.5% LIB OAZ3400
2 Year Discounted LIBOR + 0.7% LIB OAS1800
Variable
Mortgage Description Praduct type QA Type
LVR + 2%  (lef) VAR 0A23390
Letting standard variable + 1% VAR DADC1E0
Lettings Standard Variable VAR DAOD]60
Standard Variable V¥AR DA00100
Standard Variable + 1% {lef) VAR OA0DLS50
Fixed rate
Mortgage Description Product type  OATyre
Fixed 1 year letling at 5.250% (649) FIX 0A27200
Fixed T year letfing at 6.250% (650) FIX 0A27850
Tixed [ year letting ar 4.990% (720) FIX OA27100
Fixed 10 Year Letting at 7.490% (649) FIX OAZ4600
Fixed 2 Yr Letting at 6.950% (723) FIX 0A23500
Fixed 2 Yr Letting at 5.650% (724} FIX . QA2TS00
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Fixed 2 year leiting a1 5.750% (649)
Fixed 2 year letting at 6.750% (719)
Fixed 3yrs Leting at 6.950% {650)

Flged § year letting a1 5.950% (649)

Fixed Syrs HighEy, Leuing at 6.750% {698)

Fixed Syrs Letting at 7.950% (547)
Fixed Lenting | year at 5.330% {649)
Fixed Letting | year at 6.350% {(650)
Fixed Letting 3 years at 6.850% (649)
Fixed Letting 3vrs at 6.450% (549}
Fixed Lettings 1Yr at 6.250% (340)
Fixed Lettings 2yrs at 6.250% (649)
Fixed Lettings 2yrs at 6.430% (650}
Lettings 2 Year Fixed at 3.990% (649)
1 year fixed rale at 5.35%

3 year fixed rate at 6.25% w 31/03/07
3 year fixed rate ut 6.39% to 31/03/09
3 year fixed rate at 5.95% 1o 30/06/07
5 year fixed rate at 5.99% to 30/06/09
3 year fixed rate at 6.80% tw 30/09/07
5 year fixed raie at 6.89% to 30/09/09
1 year fixed rate ai 5.99% 0 31/12/05
2 year fixed rate at 5.45% o 31405107
3 yewr fixed rate at 5.7% o 31/07/08
| year fixed rate a1 5.6% to 30/04/06
3 year fixed rate at 5.99% o 3G/04/08
2 year fixed rate at 5,.25% ta 31/12/07
3 year fixed rate at 5.35% 1o 31/12/08
S year fixed rate at 5.25% to 31/10/10
3 year fixed rate ar 5.00% to 31/03/08
2 year fixed rate at 5,35% to 30/04/08
| year fixed rate at 3.95% to 30/06/07
3 year fixed rate at 5.23% to 31/07/0%
2 year fixed rate at 5.25% to 30/09/C8
3 year fixed rate at 5.3% 1o 31/08/06
2 year tixed rate at 5,75% 1o 31/05/09
3 year fixed rate a1 5.59% to 31/05/10
2 year fixed rate at 5.58% to 31/03/09
3 year fixed rate at 5.69% 10 31/03/10
2 vear fixed rate at 5.38% to 31/12/08
3 vear fixed rate wt 5.69% w 31/12/09

UK/ALTELISH0S
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FIX
FIX
FIX
FIX
FIX
FIX
FIX
FIX
FIX
FIX
FIX
FIX
FIX
FIX
FIX
FIX
FIX

FIX

FIX
FIX
FIX
FIX

FIX -

FIX
FIX
FIX
FIX
FIX
FIX
FIX
FIX
FIX
FIX

. FIX

FIX
FIX
FIX
FIX
FIX
FIX
FIX

OA27400
0A27450

0A25800

0A28900
OA26600
0A27390
0A2T700
0A27750
0A27800
OAZ8300
0A27250
OA26700
0A26400
OAZ8100
0A277.00
0A298.50
0A299.00
OA301.00
QA303.00
CA30600
QA30700
OA30SLU
OA32100
OA32600
OA3 1900
OA3ZU00
0A33700
0QA33800
0A33400
0435100
DAISI0
0A35600
OA35500
0A36400
0A36100
DA37900
DA37800
0A37400
0A37500
0A36900
0A36800
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Base Rate Loans

Discounted Base Rate Tracker + 0.95% BRL QASDSO0
Discounted Base Rate Trecker + 0.89% BRL QAS0600
Discounted Base Rate Tracker + 0.63% BRL QASDHTO0
Discounted Base Rate Tracker + 0.64% BRL OASD800
Base Rate Tracker + 0.90% BERL OAS0900
Base Rate Tracker + 0.95% BRL OAS1000
Base Rate Tracker + 1.15% BRL DAS51100
Base Rate Tracker + 0.95% BRL ) OAS51200
2 year Discount ERL DA3T200
3 year Discount ERL 0A37100
5 year Discount BRL OA3T000
2 year Discount BRL DAMTE0
Qutside Insurers Undertaking DL/50041/03,97
[Leasehold Properties Insurance Declerafion DL/427/1/03.97

Report on Title I

Security Assessment and Valuation Farm

Procedures and Guidelines for Panel Surveyors

Offer of Loan J

Completion Statement

Procedures and Gaidelines for Panel Surveyors DL 455/1/7.98
Offer of Loan dated 24th February 2003

Report on Title

Security Assessment and Valuation Form

Procedures and Guidelines for Panel Surveyors

containing various Valvation Forms

Further Advance Application Form (PML/090/10/04) 990

Individual Lettings Applicants Pack

Application Form PML560/10/2002
Genperal & Special Conditions PMLA04/3/2002
Mortgage Conditions PM1420/06/01

Paragon-Plus Brochure
Payment Protection Brochure (if applicable)
General Service Tariff PML544/04/2003

Iustructions to Legal Advisers for Individual Letlings Applicants Pack

The CML Lender’'s Handbook for Solicitors and Licensed Conveyaneers England and Wales
{2002} Second Edition, '
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Insteuctions to Sclicitors

General & Special Conditions

Mortgage Conditions

Mortgage Deed

Deeds Schedule

Notice to Freeholder

HM Land Registry Acknowledgement Card

FP/1101TS/12/99
PMLA04/3/2002
PML420/06/01
PML423/02/02
PMLO97/10/01
PMLO98/111/01
PML422

Updated Instructions to Legal Advisers for Individual Lettings Agmplicanw Pack

General Conditions and Special Conditions

PMLAD4B/6/2005 (1067}

ludividuai Lettings Applicants Pack - Scottish

Application Form

General & Special Conditions

Muorigage Conditions Scotland

Paragon Plus Brochure

Payment Protzetion Brochure {if applicabie)
General Service Tariff

PMLS60/10/2002
PMLAO4/2/2002
DL/489/1/63.97

PMLA413/09/02
PML544/04/2003

Iustructions to Legal Advisers for Individual Lettings Applicants Pack - Scottish

Standard Security

Affidavit

General & Special Conditiens
Instructions to Solicitors
Morigage Corditions Scotiand

Updated Instructions to

General Conditions and Speciz] Conditions
Mortgage Conditions Scatland
Certificate of Verification Cert 4
The 2ad Property Application Form

Let Application Form

Mortgage Deed

Mortgage Conditions

Otfer of Loan

General Conditions and Special Conditions
Instructions to Lepal Advisors

Procedures & Guidelines for Panel Surveyors
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PML491/12/2002
PML/465/12/2002
PMLAO4/3/2002
DL/512/1/12.98
DL/489/1/03.97

PMLAO4B/6/2005 (1067)
PML/489/01/04

(PARAGON) 27.1.98
DL/SOL/LETS/2/06.97
DLIS60/2/11 .08
DL/423.1/03 .97
DL/420/1/3.97

DL./404/1/12.98
DL/428/1/03.97
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Procedures and Guidelines for Panel Surveyars
Report on Title

Consent to Mortgage

Leiter Confirming Coinpletion of Mortgage,
enclosing Completion Statement and Buildings
Insurance Certificate

" Security Assessment and Valuation

Security Assessment Confirmation

Notice of Assighment of Life Policy

Deed of Assignment of Policy of Assurance

Certifiate of confirmation of Advice

CQutside Insurers Undertaking

Leasehold Properties Insurance Declaration

Mote Supplemental to Standard Instructions to
Legal Advisors SUPNOTE2

Deeds Schedule

Instructions to Solicitors

Standard Security

Affidavit (Scotland)

Certificate of Canfirmation of Advice (Scotland)

Mortgage Conditigns Scotland

Murtgage Trust Documentation - England and Wales

Offer Conditions (England and Wales) (2003
Edition}

Occupier’s Letter

Legal Charge

Certificate of Title

Netice of Charge to Landlords

Schedule of Title Deeds and Documents
Deed of Postponement

Instructions tn Solicitors (England and Wales)
Morigage Conditicons (England and Wales) {2003
Edition)

Moitgage Trust Documentation - Scotland

Offer Conditions (Scotland) (2003 Edition)
Form.of Affidavit

Standard Security

Certificate of Title {Scotland)

Notice of Standard Seeurity to Landlords
Schedule of Title Deeds and Docoments

URALIBI320S -48 -

DL455/1/7.98

DL/426/1/03.97
NTCMRAPP

BLDINAPP
Yersion 3 4/94
Version 1 3/94
DL/434/1/03,97
DL/429/1/03.67
DL/425/1/03,97

- PL/S00/1/03.97

DL/427/1/63.97

(PARAGON} 27.1.98

DLA431/1/3.97
DL/512/1/12.98
DL/491/1/03.97
DL/495/1/03,97
DL/486/1/03.97
DL/A8S/1/03.97

MTR 141 9/83

MTR 327 9/03
MTR 138 9/03
MTR 140 9/03
MTR 142 9/03
MTR 145 9/03
MTR 405 9/03
MTR 144 9/03
MTR 146 9/03

MTR 168 9/03
MTR 160 /03
MTR 165 11/03
MTR 164 9/03
MTR 163 9/03
MTR 161 9/03




Morigage Sile Agreement

Instrugtions 10 Soliciters {Scotland)
Varialions of Standard Conditions (Scotland) (2003
Edition)

Mortgage Trust Ducumentation - Northern Ireland

Offer Conditions

Occupier’s Letter-

Morigage .

Certiticate of Title (Nprthern Ireland)

Notice of Morigage to Landlords

Schedule of Title Deeds and Documents (Northern
Treland)

Instructions to Schicitors

Mortgage Cenditions (Northern  Ireland) (2003
Edition}

MTR 166 5/03
MTR 169 11/03

MTR 156 9/03
MTR 240 9/03
MTR 407 9/03
MTR 15] %/03
MTR 154 9/03
MTR 150 9/03

MTR 149 9/03
MTR 157 9/03

Part B: Documents relating to Corporate Mortgages

Libor linked

Mortgag-e- Description

Letting LIBOR + 1.5%
LIBOR Letting +1.75% lyr (051)
Letting LIBOR + 0.75% 1yr{030)
Letting LIBOR + 1.35%

" Letting LIBOR + 1.5%
Letting LIBOR + 2% 2yrs (723)
Lettings LIBOR + 1.4%
Lettings LIBOR + 1.53%

Varighle

Mortgage Descripfion
Lenings Standard Variable

Standard Vatiable
Fixed rate

Mortgage Degeription

Fixed | year letting at 5.250% (649}
Fixed 10 Year Letting at 7.490% (649)

LIRS I8 3205 -49 .

Preduet type QA Type
LIB DADORSD
LIB OA24450
LiB 0A24400
LIB OANDBLOD
LB QADORSO
LIB QA24500
LIB 0A25200
LIB QA25400
Product type OA“'fype :
VAR DAGO160
VAR CAQOIND
Product type OA Type
FIX QA27200
FIX OAZ4a00

261214/ 7040170241
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Fixed 2 Yr Letting at 6,950% (723)
Fixed 2 year leiting at 5.750% (650)
Fixed 5 year letting at 5.950% {650
Pixed Letting | year at 5.350% (649)
Fixed Letting | year at 6.250% (719)
Flxed Letting 3 years at 6,750% (649)
Fixed Leling 3 years at 6.850% (649)

Leltings 2 Year Fixed at 5.550% (724)

1 year fixed rate at 5.35%

3 year fixed rate at 6.25% to 31/03/07
3 year fixed rale at 6.39% to 31/03/0%
3 year fixed vate at 5,95% to 30/06/07
5 year fixed rate at 5.99% 1o 30/06/09
3 yeur fixed rate at 6.89% o 30/09/07
5 vear fixed rate al 6.89% 10 30/09/09
I year fixed rate a1 §,.99% (¢ 31/12/03
2 year fixed rate ot 5.453% to 31/05/07
3 year fixed rate al 3.7% to 31/07/08

i year fixed rate at 5.6% to 30/04/06
3 year fixed rate al 5,99% to 30/04/08
2 year fixed rate at 5.25% to 31/12/07

3 year fixed rate at 5.35% 10 31/12/08

5 year fixed rate at 5.25% to 31/10/10
3 year fixed rale at 5.00% to 31/03/09
2 year fixed rate at 5.35% w0 30/04/08
1 year fixed rate at 3.93% to 30/06/07
3 year fixed rate at 5.23% to 31/07/09
2 year fixed vate at 3.25% w 30/09/08
3 year fixed rate al 5.3% to 31/08/09

2 year fixed rate a1 5.75% to 31/05/09
3 year fixed rate at 5.99% to 31/05/10
2 year fixed rate at 5.58% to 31/03/09
3 vear fixed rale at 5.69% to 31/03/10
2 year fixed rate at 5.58% to 31/12/08
3 year fixed rate at 5.69% fc 3 l;l 2709

Base Rate Loans

Discounied Base Raté Tracker + 0,95%
Discounted Base Rate Tracker + 0.86%
Digenunted Base Rate Tracker + 0.63%
Discounted Base Rate Tracker + 0.64%
Base Rate Tracker + 0.90%
Base Rate Tracker + 0,95%

UK/T1TR132/05

-50-

FIX
FIX
FIX
FIX
FIX
FIX
FIX
FIX
FIX
FIX
FIX
FIX
FIX
FIX
FIX
FIX
FiX
FIX
FIX
FIX
FIX
FIX
FIX
FIX
FIX

" FIX

FIX
FIX
FIX
FIX
FIX
FIX
FIX
FIX
FIX

BRL
BRL
BRL
BRL
BRL
BRL

DA25500
QA27400
OAZRODD
OA27700
QA27750
OA2R000
QA27900
OA27600
QAZ77,00
0A292,50
0A299,00
OAIN1.00
0A303.00
OA 30600
CA30700
GAZ0E00
0A32100
QA3Ze00
DAZIGN0
DA32000
OAIZTNN
OA33800
QA33400
OAJS100
0OA35300
OA35600
QA35200
0A36400
0A36100
OA17900
0A37800
QA37400
OA3T500
OA36900

OA36800

OAS0S00
QAS0600
OAS0700
OAS0800
QAS0900
OA51000

20121 4770-401 70231
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Base Rate Tracker + 1.15% BRL COASI100
Base Rate Tracker + 0.45% BRL 0AS51200
2 year Discount BRL 0QA37200
3 year Discount BRL QA37100
5 year Discount BRL DAITO00
2 year Discount BRL 0A34750
Limited Company Lettings Applicants Pack

Applicaticn Form PML560/10/2002
General & Special Conditicns PMLA04/3/2002
Lepal Charge (Corporate Borrower) PML430/8/01
Paragon Plus Brochure

(03

General Services Taritt - PMLS544/04/2

lostructions te Leual Advisers for Limited Compauy Lettings Solicitors Pack

Instruetions to Selicitors (Corporate Borrower) PMLA417/08/01
General & Special Corditions PML4C4/3/2002
Legal Charge (Corporate Borrower) PML430/8/01
Ceptificate of Cenfirmotion of Adviee to Guarantor PMLA35/2/00

(1 per guarantor)

Gugranree {1 per guarantor) PML444/]12/01

Supplemental Instructions for Properties Let at
Completion

Deeds Schedule PM1.097/10/01
Motice to Freeholder PMLO98/111/01
H M Land Registry Acknowledgement Card PMLA22

Updated Instructions to Legal Adyisers for Limited Company Leftings Solicitors Pack .
General Conditions and Special Conditions PMLAQG4B/6/2005 (1067)

Limited Company Lettings Applicants Pack - Scottish

Application Form PMLS60/10/2002
General & Special Conditions PMLAG4/3/2002

Standard Security
Paragon Plus Brochure (if applicable)

CGeneral Service Tariff . PM1344/04/2003

UK/ 11B132405 - 51~

1214H0-40170281




Moripage Sale Agreement

Instructions to Legal Advisers for Limited Company Lettings Applicantls Pack - Scottish

Standard Security

General & Special Conditions PML404/3/2002
Instruetions to Solicitors (Corporate Borrowers)

Certificate of Confirmation of Advice w0 Guarantor {1

PEr guarantoer)

Guarantee (| per guarantor) DEED1L (DEEDS)
Floating Charge & MORTCOND (PARAGON)
Supplemental Tnstructions for Properties Let at :
Completion

Doeds Schedule PMLOY7/10/01

Updated Instroctions to Legal Advisers for Limited Company Lettings Applicants
Pack - Scottish

General Conditions and Speciat Conditions PMLAD4R/G/2005 (1067)
“Qld" PML Corporate Documentation
Certificate of Confirmation of Advice DL/435/CO.LET/172.98
Supplemental Instructions for Properties Let

at Completion
General Conditions and Special Conditions DL/404/1/ 12,598
Instructions to Solicitors Corporate Borrower DL/41 7!C_0.LETF1! 12,98
Legal Charge Corporate Borrowar DL/A430/COLET/ 142,98
Guarantee
“0ld" PML Scottish Corperate Documeniation
Cluarantes DEEDL! (DEEDS)
Supplemental Instructions for  Properties Ler at
Completion

Certificate of Confirmation of Advice to Guaranter
INSTCORP (PARAGON) Dyaft [2.11,97

Instructions lo-Sclicitors Carporate Borrower DL/M17/C0.LET//12.98
General Conditions and Special Conditions DL/M04/1/12.98

Notice of Assignation of Lifc Policy DLI4590/1103.97

Floating Charge MORTCOND {PARAGON)

Standard Securily

UK TI8132005 - 52- I61214/70-401 71231
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Morigage Trust Documesation -~ England and Wales

Offer Conditions (England and Wales) {2003 Edition)
Occupier’s Letter

Legal Charge

Certificate of Tile

Netice of Charge to Landlords

Schedule of Title Deeds and Documenty

Deed of Postpunement

lnstructions to Solicitors (Englénd and Wales)
Mortgage Conditions [England and Wales) (2003
Edition)

Guaraniee

Mortgage Trust Dovimentation - Seoland

Offer Conditions (Scotland) (2003 Edition)

Form of Affidavit

Standard Security

Certificate of Title {Scotland)

Notice of Standard Security to Landlords

Schedule of Title Deads and Documents

Instructions to Solicitors {Scotland)

Variations of Standard Conditions (Scotland) (2003
Edition}

Guaranteg

Mortgage Trust Documentation ~ Northern Ireland

Offer Conditians

Qceupier’'s Letter

Morigage

Certificate of Title (Northern lretand)

Notice of Mortgage to Landlords

Schedule of Title Deeds and Documents (Northern
Trelatid)

lnstructions to Soiicitors

Mortgage Conditions {Morthern Ireiand) (2003 Edition}
Guarantes

UK B 32005 -53-

MTR 141 §/03
MTR 327 9/03
MTR 138 9/03
MTR 140 9/03
MTR 142 9/03
MTR 145 9/03
MTR 405 9/03
MTR 144 9/03
MTR 146 9/03

MTR 168 9/03
MTR 160 9/03
MTR 165 11703
MTR 164 9/03
MTR 163 /03
MTR 161 9/03
MTR 166 9/03
MTR 169 11/03

MTR 156 9/03
MTR 240 9/03
MTR 407 9/03
MTR 151 /03
MTR 134 9/03
MTR 150 9/03.

MTR 148 9/03
MTR 157 9/03

2612 14/70-401 70281
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Letter confirming Cempletion of Mortgage, enclosing Completion
Sratement and Buildings Insurance Certificate

Security Assessment and Valuation

Ofter of Loan

Report on Title

Praocedures & Guidelines for Panel Surveyors

Procedures and Guidellnes for Panel Surveyors containing various
Valuation Forms 7, Further Advance Application Form

{PML/OS 10/04)
950

Part C: Documents velating to the ex First Iexible No.2 ple Morigages

= T P

[+ -

Morlgage Trust Limited Mortgage Conditions (1986 Edition).
Morlgage Trust Limited Meorigage Conditions (1989 Edition}.
Mortgage Trust Limited Mortgage Conditions (1991 Edition).
Mortgdge Trust Limited Mortgage Conditions (1995 Edition).
Mortgage Trust Limited Offer Conditions (1995 Edition),
Mortgage Trust Limited Variations of Standard Conditions
{Scotland) (1995 Edition).

Mortgage Trust Limited Moertgage Conditions (1996 Edition}
Mortgage Trust Limited Mortgage Conditions (Northern
[reland) {1996 Edition),

Mortgage Trust Limited Offer Conditions {1696 Edition).
Mortgage Trusi Limited Offer Conditions (Northem Ireland)
(1996 Edirion).

Mortgage Trust Limited Morigage Conditions (1998 Edition).
Mortgage Trust Limited Variadons of Standard Condirions
{Scotland) {1998 Edition). '

First Active Financial ple Mortgage Conditions (1998 Edition),
First Active Financtal plc Mortgage Conditions (Northern
Irelandy (1998 Edition), FAF 157 598

First Active Financial pic Variations of Standard Conditions
(Scottard) {1598 Edition). FAF 169 /98

First Active Financial ple Mortgage Conditions (Northern
Ireland) (1999 Edition).

First Active Financial ple Mortgage Conditions (1999 Edition),
First Active Financial plc Variations of Standard Conditions
{Scotland) {1999 Edition), -

First Active Financial ple Mertgage Conditions (2000 Edition).
FAF 685 4/00

UK/TTI8132/05 .54 -

CPD 3/92
CPD 5/95
CPD 5/95

CPD 1/96
CPD 1796 NI

MTL lda 5/98
MTL 169 5/98

FAF 146 9/98

FAF 157 8/98

FAF 146 9/99
FAF 169 8/99

2612141041 7028
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20. Britannic Money ple Mortgage Conditions (England & Wales)
(20601 Edition).

21, Britannic ' Money ple Mortgage Conditions (Northern Iretand)
(2001 Edition), )

22, Britanpic  Money ple Offer Conditions (Seotland) (2001
Edition). BRM 168 2/01

23, Britaunic Money ple  Variations of Stendard Conditions
(Seotland) (2000 Edition).

UKs1118132405 -55-

BRM 146 2/(1

BRM 57 2/01

BRM 169 2/01

26121470401 70281
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SCHEDULE 3
REGISTERED LAND TITLE
Transfer of a HM Land'- Registry
portfolio of
charges

i yew need mare vog gl is pravided for (it @ panel. wse conthuatior dees
8 and stapie to s form)

1. List below the titie munber (eave blank if not yet registersd) fogether Witl o brief description of the p!.‘open)'. if shls
rngfer b5 made weder section 37 of the Land Registration Act 1925 following a not-ver-reglitered dealing with part
oy af the dtd in a NNe, or 5 made ander ride

Title Number Description of Property Date of Transferor's
charge

2. Date

'.3. Transferor qeiw fint naies and Company s Regittered Mumber anyt

4. Transferze for entry ou the register (Give full aemes and Company's Registeved Numbor (if any); for
Seostish Co, Reg, Nos,, tse an SC prefix, For foreigi companies give rervitory in which incarpoiaied.)

Linbers ophierviye areanged with Land Reginy heodguariers, a :ulfﬂﬁt‘d eoyry of the trangferee’s eonstitunion in Englich
ar Walsh) will be reguired if

5, Transferee's intended address(es) for service in the U.K. (mduding posteode) tor
entry ot the register

6. The Transferor transfers the charges referred to In panel 1 to the Transferce,

7. Consideration (iace “X" it the box that applies. Stere clearly the currensy walt if other than stering. [f nose of
the bBryes applies, ingert o apmeerine dum i the gddisiongl provisions poned, ]

The Transferor has received from the Transferee for the charges the sum of féx wards
and figures)

{insert apher vecolpt as apprapricie)

The Transfer is not for money or anything which has a monetary value

UK NIBI 3208 -56- 2612147704011 70381
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8. The Transteror transfers wWith (place *X"in the box whick appliss and add ety modlfications)
limited title guarantee
full title guarantee

9. Additional Provislon(s} tsen bere any requived or perminted starement, certificate or appilcarion and any
agresd covenapts, declorations, .

Sign here

Director
Secretary

Signed as-a deed by (name of company)
acting by a director and its secretary

Signed as a deed by (name of company) ' o
acting by a director and its secretary L ]

UK IEL32405 -57 - 2012144 T0-401T026
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)

Agrgement

sheet

forms

Continuation HM Land Registry

for use with
pplication and
isposition

1. Continued from Form

Title number(s) -

For the

0]

(i}

{iif)

(iv}

)

fvi}

collater

2. Before each continuation, state panel to be continued, e.g. "Panel 12 continued".

avoidance of doubt the transfer of the charges referred 1o in paznel 1 by the

Transferor to the Transferee shall include:

all suins of principal, interest or sny other sum payable thersunder, and the
right to demand, sue for, recover, receive and give receipts for all principal
moneys payable under the Charges or the unpaid part thérsof and the
interest due or to become due thereon including any sums which have
accrued dus and payable interest (including capitalised interesl) or other
sums due to be paid or accrued in respect of the Charges (provided that he
principal moneys payable under any Charge shall not be deemed te be due
for the purpose of this paragraph merely because the legal date for -
redemption of the relevant Charge has passed); and

the ohligation to make further advences of principal and/or interest where
the chargee is under an obligation to make further advances whether on'a
scheduled basis or on demand; and

the benefit of all securities for such princtpal meneys and interest, (he
benefit of &l consents to mortgage signed hy occupiers of the charged
properties and the benefit of and the right tc sue on all cavenants with, or
vested in, the chergee in eacti Charge and the right to exercise all powers of
the chargee in relation to each Charge; and

all the estate and interest in the charged properties vested in the charges .
subject 10 redemption or cesser; and '

all causes- of action of the chargee against any person in connection with any
report, valuation, opinjon, certificate, consent or morigage or other
statement of fact or opinjon given in conmection with any Charge or
affecting the decision to make the relevant advance: and

the benefit of any guarantee or surety vested in the Transferor relaiing to
any of the Charges and any of the Collateral Facility relating to the charges,

but excluding (i) the charges en the life assurance policies (if any} charged as

ai securily therefor and {ii) the Transferor's right, title, interest and benefit

LIRS R30S

- 58 - 26121 TN TR
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in any other insurance contracts in relation to the charged properties

Continuation sheet of

(hiserr sheet mumber el foral number of|

comtinuction sheets e.g. "sheer 1 of 3|

UK/ 11813205 -59- 2042 14770-401 70281
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Mortgage Sale Agreement

SCHEDULE 4
UNREGISTERED LAND TRANSFER

THIS DEED OF TRANSFER OF MORTGAGES s made the [ Jday of |__ ]

BETWEEN:

13 [PARAGON MORTGAGES LIMITED/MORTGAGE TRUST LIMITED] whose

registered office is at Si, Catherine's Court, Herbert Road, Selihull, West Midlands
BY1 3QE (hereinafter called the "Transferor"); and

and

{2)  PARAGON MORTGAGES (NO.14) PLC whose registered office is at St
Cathering's Court, Herbert Road, Solihall, West Midlands BS1 3QE (hereinafter called
the "Transferee") of the other part,

WITH THE CGNSENT OF:

(31 [PARAGON MORTGAGES LIMITED whose registered office is at St, Cathering's
Court, Herbert Road, Solihull, West Midlands B9l 3QE {"PML") /MORTGAGE
TRUST SERVICES PLC (in its capacity as Seller under the Moerigage Sale
Agreement) whose registered office is at St, Catherine’s Court, Herbert Road,.Solihull,
West Midlands BS| 3QE ("MTS ").]

WHEREAS:

(A} By the charges by way of legal mortgage (the "Mortgages") brief particulars of which
are set out in the Annexure hereto the properties brief particulars of which are similarly
set vut became security for the repeyment of the moneys thereln mentioned. [The
Transferor sold the Mortgages to MTS (without MTS taking legal title to such
‘Martgages) and subsequently MTS sold such Mortgages to the Transferee (witheut the
Transferee taking legal title to such Mortgages). | '

(B The Transferor has agreed to seil and the Transferee has agreed to buy all right, title,
interest, benefit and obligation (both present and future) of the Transferor in and under
those Mortgages and all other mortgages in favour of the Transferar over such
properties which do not relate to registered land for the consideration hereinafier
mentioned.

NOW THIS DEED WITNESSETH as follows:

In consideration of the payment by the Transferee to Transferor of the purchase price therefor
pursuant to a Morigage Sale Agreement dated 22 March 2007 and at the request fand with the
concurrence of MTS (in its capacity as Seller)] for their respective right, titie and inferest in
and to the Morigages, the Transferor hereby transfers unto the Transferee with full title
guarantse all right, title, interest, benefit and obligation (hoth present end future) of the

UK/ 118132405 - 60 - 2612140704001 70281
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mortgagee in and under the Morlgages which do not relate to registered land ineloding for the
avoidance of doubr:

i

(i)

(i)

{iv}

()

(vij

all sums of principal interest or any other sum payable under, and the right o demand,
sue for, recover, receive and give receipts for all principal meneys payable or ©
become payable under, the relevant Mortgages or the unpaid part thereof and the
interast due or 1w become due thereon including sums which have acerued due and
payable and interest (including capitalised interest) or other sums due Lo be paid or
acetued under o in respect of the Morigages (provided that the principal meneys
payable under any Mortgage shall not be deemed to be due for the purpose of this
paragraph merely because the legal dawe for redemption of the relevant Morigage has
passed); and

the cbligation to make further advances of principal andl/or interest where the
morigagee is under an obligation to make futther advances whether on a scheduled
basis or on demand save that, in respect of Mortgages where the relevant borrower is
an individual, this shall not mean that the Transferor is, as against the morigagor, no

longet to he regarded as the creditor for the purposes of the Consumer Credit Act

1974; and

the benefit of all securities for such principal moneys and inferest, the benefil of all
consents to mortgage signed by occupiers of the mortgaged properties and the benefit
of ¥nd the right to sue on all covenants with, or vested in, the mortgagee in each
Mortgage and the right to exercise all powers of the mortgagee in relation to each
Mottgage; and '

all the estate and interest in the mortgaged properties vested in the mortgagee suhiect o
redemption or cesser; and

all cuuses of action of the mottgagee against any person in connection with any report,
veluation, opinion, certificats, consent to mortgage ot other statement of fact or
cpition given in connsction with any Mottgage or affecting the degision to make the
relevant advance; and

the benefit of any guarantee or surety vested in fhe Transferor relating to any of the
televant Mortguges, and any other collateral security relating to the Moriguges,

but excluding (i) the charges on the life assurance policies (if any) charged as colleteral
security- therefor and (ii} the Transferor's right, title, interest and benefit in any other
insurance contracts in relation to the charged properties.

UK/ LI18132/05 <61 - 261214770401 70241

<,




Maripage Sale Agreement

IN WITNESS wlerecf the Transfercr has caused this Transfer to be executed as its Deed on
its hehalf the day and year lirst before written,

Executed by: [Paragon Mortgages Limited/Mortgage Trust
Limited]

as its deed as follows:
Signed for and on its behalf by one of

its duly authorised attorneys

Name:
Title: Altorney

SIEnAITET o R
Witness

Name:

IOccupation:

Address:

Executed hy: Paragon Morigages (No,14) PLC
as its deed as follows:
Signed for and on ifs behalf by one of

e oA NSl B s b e bt

Name:
Title:

SIENAMITE: ot rr e pen i

Witness
Name:
Oecupation:
Address:

LR/ 118132405 ) -62 - ' 261214771401 70281
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{Executed by:

as its deed as follows:
Signed for and on its bekalf by one of
ity duly authorised artorneys

SBDOHIRY oo R

Witness
Name:
Ceeuparion:
Address!]

UK 118132005

Mortgage Trust Seirvices ple

Name:
Title: Attorney

- 63 -
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- ANNEXURE

SCHEDULE §
POWER OF ATTORNEY

Part A - Paragon Mortgages Limited Power ol Attorney

THIS POWER OF ATTORNEY is made by way of Deed on 22 March 2007

BY:

(N

PARAGON MORTGAGES LIMITED whose registered office is at §1, Catherine's
Court, Herbert Road, Solihull, West Midlands B91 3QE (the "Donor"),

IN FAVOUR OF:

{2)

(3

{4

&)

PARAGON MORTGAGES (NO.14) PLC whese registered office is at St
Catherine's Court, Herbert Road, Solihull, West Midlands BS1 3QE (tiie "Issuer",
which term where the confext permits shall include its successors and permitted
a5signs);

CITICORP TRUSTEE COMPANY LIMITED: whose registered office is at
Citigroup Centre, I4th Floor, Canada Square, Canary Wharf, Londen El4 5LB (the
"Trustee”, which term where the context permits shall include such company and all
other persons or companies for the time bcin'g acting as the frusiee or trustees under the
Trust Deed (as defined in the Deed of Charge referred to below});

PARAGON FINANCE PLC whose registered office is at St. Catherine's Court,
Herbert Road, Solihull, West Midlande B%1 3QE (in -its capacity as an
"Administrator"); and

MORTGAGE TRUST SERVICES PLC whose registered office is at St. Catherine's
Courl, Herbert Road, Solihull, West Midlands B91 3QE (in its capacity as zn
" Administrator"),

WHEREAS:

C{AY

(B}

(y

The I[ssuer has agreed to purchase several mortgages, Standard Securities, charges and
securities from time to time as provided in the Mortgage Sale Agreement,

The Donor is or may become (or is entitled to be or may become entitled to be) tie
legal awner of the said several mortgages, Standard Securities, charges and securities
(each such mortgage, Standard Security, chatge or security being hereinafter called a
"Charge").

By a deed cf sub-charge and assignment dated 22 March 2007 and made betwsen,
among others, the Tssuer, the Trustee, each Administrator and the Donor (the "Deed of
Charge") the Issuer transferred or assigned in security or agreed to transfer or assign

UK/ | 18132008 - 64 - 261214770401 70128 |
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(o

in security to the Trustze, among other things, its tights in each Charge SlejeCt i the
proviso for re-transter therein conained.

At the request of the Issuer, the Truster and each Administratar, the Donor has agreed
to enter into these presents for the purposes hereinatter appearing.

NOW THIS DEED WITNESSETH that the Donor HEREBY APPOINTS the Issuer, the
Trustee and each Administrator severally to be its trug and lawful attorney {with power to

sub-delegate) for it and n its name 1o do the foliowing acts and things or any of them m,r 50
long unly as the Daner remains the legal owner of the Charges:

L]

iy

(lif)

{iv}

)

{vi)

{vii)

(viii}

10 gxercise the fights, powers and discretion under such Charge {including the right to
fix the rate or rafes of interest payable under such Charge and to calculate the Monthly
Payments or Net Monthly Payments as the case may be (being of combined interest and
principal) payable by the Borrower in the case of a Repayment Morigage) and any
collatera) security therefor and any related rights;

to exeteise all the powers exercisable by the Donor by reason of it remuining for the
time being the legal owner of such Charge and in particular, but without prejudice to
the generality of the foregoing, to make further advances to the Borrower;

to demand, sue for and receive all mopeys due or payable under such Charge or any
such collateral security or related rights;

upon payment of such moneys or of any part thereof to give good receipts and
discharges for - the same and 10 execute such receipis releases re-assignments
retrocessions surrenders instruments and deeds.as may be requisite or advisable;

from time to time to sebstimite and appoint severally one or more attorney or attorneys
for all er any of the purposes aforesaid;

to do and complete all such acts and things and to exscute any deeds and documenrs as
may be necessary to perfect the title of the Issuer to any Charge including the execution
of transfers und assignations of the Charges and, where relevant, procuring the
registration of the lssuer as registered proprictor of any Chagge at the Land Registry ot
registered owner of any Chatge at the Land Registry of Northern lreland or the
Registry of Deeds, Belfast or the registration or recording of the Issuer as heritable
creditor of any Charge at Registers of Scotland;

to deal with the funds standing to the credit of the Collection Accounts in actordance
with the provisions of the Relevant Documents but subject to the tering of the
Collection Account Declarations of Trusr; and

{in relation to the Trustee and the Administrator acting as Attorney under this sub-
clause (vill} only) to execute under hand cr seal any instrument necessary or expedient
to discharge, vaeate or release:
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(a) any und every morigage or Standard Security assigned or transferred o the
Issuer by the Donor under a mortgage sale agreement dated the same date as
this Power of Attorney between, among others, the Donor, the Warehouser,
the Issuer and the Trustee (the "Mortgage Sale Agreement™); and

by any and every Charge over real or heritable or personal or moveable property .
now or in the future assigned or transferred to the Issuer by the Donar,

in such ferm as the Trusiee ar the Administrator acting as Atterney in relation to this
sub-clause (viii) shall consider appropriate,

AND the Denor hereby agrees at all times hereafter to ratify and confirm whatscever any act
matter or deed any atiorney or substitute shall lawfully do or cause 1o be done under or
concerning these presents,

AND the Donor hereby declares {hat these presents having been given for securlty purposes
and fo secure @ continuing obligation the powers hereby created shall be irrevocable,

Terms defined in the Administration Agreement (as defined in the Deed of Charge) have the
spime meanings when used in this Deed.

AND this Deed is governed by, and shall be construed in accordance with, the laws of
England,

IN WITNESS iwhereof the Denor has caused this Power of Attarney lo be executed as a Deed
on its behalf the day and year first before written.

Executed by: Paragon Mortgages Limited

as its deed as follows:
Signed for and on {ts behalf by one of

its duly authorised attorneys B

Name;
Title: Attorney

ST wisvivevsnsiiiemn it
Wimess

Name: '

Qccupation:

Address:
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Part B ~ Mortgage Trust Limited Power of Attorney

THIS POWER OF ATTORNEY is nmade by way of Deed on 22 March 2007

BY:

(1)

MORTGAGE TRUST LIMITED whose registered office is at St, Catherine's Court,
Herbert Road, Solihull, West Midlands B91 3QE {the "Donor™),

WITH THE CONSENT OF:

@)

MORTGAGE TRUST SERVICES PLC whose registered office is a1 §1, Catherine's
Court, Herbert Read, Solihull, West Midlands B9! 3QE {("MTS")

IN FAVOLR OF:

3

)

(5}

{6)

PARAGON MORTGAGES (NO.14) PLC whose registered office is ar 81
Cuatherine's Court, Herbert Road, Sclihull, West Midlands B9! 3QE {the 'Tssuer",
which term whete the context permits shall include its successors and permitted
assigns);

CITICORP TRUSTEE COMPANY LIMITED whose registerad office is

- Citigroup Cenire, l4th Floor, Canadz Square, Canary Wharf, London E14 5LB (the

"Trustee”, which term where the context permits shall include such company and alf
ather persons or companies for the time beinp ucting as the trustee or trusises under the
Trust Deed {as defined in the Deed of Charge reférred to below));

PARAGON FINANCE PLC whose reglstered office is at St. Catherine's Court,
Herbert Road, Solihull, West Midlands B9l 3QE (in ils capacity as an
"Administrator”); and

MORTGAGE TRUST SERVICES PLC whose registered office is at St. Catherine's
Court, MHerbert Road, Solihull, West Midlands BS1 3QE (in its capacity as an
"Administrator").

WIEREAS:

A

(B)

{8}

The [ssuer has agreed to purchase severai mortgages, standard securities, charges and
securities from time to time as provided in the Mortgage Sale Agreement,

The Donor js of may become (or is ehtitled to be or may become entitled to be) the
legal owner of the said several mortgages, Starxiard Securities, charges and securities
{each such mortgage, Standard Security, charge or security being hereinafter called »
"Charge").

By a deed of sub-charge and assignment dated 22 March 2007 and made between,
ameng othevs, the lssuer, the Trustee, each-Administrator, MTS and the Donor (the
"Deed of Charge") the Issuer transferred or assigned in security or agréed to transfer
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m

or assign in sseurity to the Trustee, among cother things, its rights in each Charge
subject to the proviso for re-transfer therein contained.

At the requesl of the Issuer, the Trustes and each Administrator and with the consent
of MTS, the Donor has agreed to enter into these presents for the purposes hersinafter
Appearing,

NOW THIS DEED WITNESSETH that the Donor HEREBY APPOINTS the Issuer, the
Trustee and each Administrator severally to be its true and lawful attorney (with power o
sub-delegatg) for it and in its name to do the following acts and things or any of them for so
long only as the Donor remains the legal owner of the Charges:

)]

fiiy

{iii)

{iv)

v

{wid

(vii)

(viil)

to gxercise the rights, powers and discretion under such Charge {including the right 1o
fix the Tate o¢ rates of interest payable under such Charge and w calculate the Monthly
Payments or Net Mamhly' Payments as the case may be (being of combined interest and
principal} payable hy. the Borrower tn the case of & Repayment Mor[gﬂgc) and any
collateral sccu'rity therefor and any related rights;

to exercise all the powers exercisable by the Donor by reason of its remaining for the
time being the legal owner of such Charge and in particular, but without prejudice o
the generality of the foregoing. to make further advances to the Borrower;

to demand, sue for and receive all moneys due or payable under such Charge or any
such collateral security or related rights;

upon payment of such moneys or of any part thereof to give good receipts and
discharges for the same and to execule such receipis reisases re-pssignments
retrecessions surrenders instruments and deeds as may be requisite or advisable;

from time to time te substimte and appoint severally one or more attorney or attorneys
for all or any of the purposes aforesaid;

-to do and complete al] such acts and things and to execute any.deeds-and documents as

may be necessary to perfect the title of the Issuer to any Charge including the executicn
of transfers and assignations of the Charges and, where relevant, procuring the
registration of the lssuer as registered proprietor of any Charge at the Land Registry or
registered owner of any Cherge at the Land Registry of Northern Ireland or the
Registry of Deeds, Belfast or the registration or recording of the Issuer as heritahle
creditor of any Charge at Registers of Scotland;

to deal with the funds standing to the credit of the Collection Accounts m sccordance
with the provisions of the Relevant Documents but subject to the terms of the
Collection Account Declarations of Trust; and

{in relation o the Trustee and the Administrator acting as Attorney under this sub-
clanse {viii) only) to execute under hand or seal any instrument necessary or expedient
¢ discharge, vacale or relzase:
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(a) any and every morigage or Standard Security assigned or transferred to the
[ssuer by the Donor under & mortgege sale agreement dated the same date as
this Power of Attcrnéy between, smong others the Donor, the Warehouser,
the Issuer and the Trustze (the "Mortgage Sale Agreement"); and

() any and every Charge over real or herilable or personal or moveable property
now ar in the futyre assigned or transferred to the Issuer by the Donor,

in such form as the Trustee or the Administrator acting as Attorney in relation to this
sub-clause (viii) shall consider appropriate,

AND the Donor herehy agrees at all times hereafter (o ratify and confirm whatsoever zny act
matter or deed any atiormey or substitute shall lawfully do or cause to be done under or ;
concerning these preseats, s &

AND the Donor hereby declares that ihese presents having been given for security purposes
and to secure a continuing obligation the powers hereby created shall be irrevocable,

Terms defined in the Administration Agreement (as defined in the Deed of Charge) have the
saurie meanings when vsed in this Deed,

AND (his Deed i3 goverped by, and shall be construed in accordance with, the laws of
England,

IN WITNESS whereof the Donor has caused this Power of Attorney to be executed as u Deed
oh its behalf the day and year first before written,

Executed by: Mortgage Trust Limited

a5 ifs deed as follows:
Signed for and on its behalf by one of its

duly authorised attorneys ;

Nane:
Title: Attorney

SIZNAMIES i i reas L
Witness

Name:

Oceupation:

Address:
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Executed by: Mortgage Trust Services ple

as ifs deed as follows:
Signed for and on its behalf by one of its
duly authorised attorneys

Name:
Title: Attorney

T Ty e ol

Witness
Name:
Occupation:
Address:

URA1T18]32/05 -7 -
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Part C ~ Mortgage Trust Services plc Power of Attorney

THIS POWER OF ATTORNEY is made by way of Deed on 22 March 2007
BY:

(13  MORTGAGE TRUST SERYICES PLC whose registered office is at St. Cathering's
Court, Herbert Road, Solihull, West Midlards B91 3QE {the "Donor"),

IN FAVOUR OF:

2)  PARAGON MORTGAGES (NO.14) PLC whose registered office {5 at St
Carherine's Court, Herbert Road, Solihull, West Midlands 891 3QE (the "Issuer",
which term swhere the context permits shall include- its successors and permitied
ASSIENA )]

{3y CITICORP TRUSTEE COMPANY LIMITED whose registered office is ar
Citigraup Cenwee, [dth Floor, Canada Square, Canary Whart, Londen Eld4 5L8 (the
"Trustee", which term where the conlext permits shall include such company and all
other persons or companies for the time being acling as the trustee or trustees under the
Trust Deed (as defined in the Deed of Charge referred o below)};

4y PARAGON FINANCE PLC whose registered office i at St. Catherine's Court,
Herbert Road, Solihull, West Midlands B9l 3QE (in is capacity #s an
" Administrator"); and

{5)  MORTGAGE TRUST SERVICES PLC whose registered office is at St. Catherine's
Court, Herbert Road, Solihull, West Midlands B91 2QE (in iis capacity as an
"Admivistrator").

WHEREAS:

(A)  The Issuer hus agreed to purchase several mortgages, Standard Secrities, charges and
securities from time to tme as provided in the Morigage Sale Agreement.

(k) The Donor is or may become {or is entitled 1o be or may become entitled to be) the i ;
legal vwrier of the said several mortgages, Standard Securives, charges and securities
{each such morigage, Standard Security, charge or security being hereinafrer called a
"Charge"),

{Cy By a deed of sub-charge and assignment dated 22 March 2007 and made bevween,
among others, the lssuer, the Trustee, each Administrator and the Danor (the "Deed of
Charge") the Issuer rapsferred or assigned in security or agreed to rranster or assign
in security to the Trustee, among other things, its rights in each Charge subject to the
provise for re-iransfer therein contained,

(D) At the reqiest of the lssuer, the Trustee and each Administrator, the Donor has agreed
to enter into these presents for the purposes hereinafter appearing.
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NOW THIS DEED WITNESSETH that the Donor HEREBY APPOINTS the Issucr, the
Trustee and each Administrator severally to be ifs true and lawful attorney (with power to
sub-delegate) for it and in its name to do the following agts and things or any of them for so
long only as the Donor remains the legal owner of the Charges: :

]

(i

(i)

()

)

{vi}

{vii)

(it}

to exercise the rights, powers and discretion under such Charge (including the right o
fix the vate or rates of interest payable under such Charge and to calculate the Monthly
Payments or Net Monthly Payments as the case may he (being of combined interest and
principal) payable by the Borrower in the case of a Repayment Mortgage) and any
collateral security therefor and any relaled rights;

to exercise all the powers exercisable by the Donor by reason of ite remaining for the
time being the legal ownet of such Charge and in- particular, but without prejudice to
the generality of the foregoing, to make further advances to the Berrower;

to demand, sue for and receive all moneys due or payable under sucli Charge or any
sueh collateral security or related rights;

upon payment of such moneys or of any part thereof to-give good receipts and
discharges for the same and to execute such receipts releases re-assignments
retrocessians surrenders instruments and deeds as may be reguisite or advisable;

frem time 1o {ime to substitule and appoint severally one or more attorney or attorneys
for all or any of the purposes aforesaid;

to do and comnplete all such acts and thi:igs and to execute any deeds and documents as
may be necessary to perfect the title of the Issuer to any Charge including the execution
of transfers and assignations of the Charges and, whers ralevant, procuring the
registration of the Issuer as reglstered proprietor of any Charge at the Land Registry or
registered owner of any Charge at the Land Registry of Narthern Ireland or the
Registry of Dieeds, Belfast or the registration or recording of the Issuer as heritable
crediter of any Charge at Regtsters of Scotland;

v deal with the funds standing to the credit of the Collection Accounts in accordance
with the provisions of the Relevant Documents but subject to the terms of the
Collection Accournt Declarations of Trust: and

{in relation to the Trustez and the Adminisirator acting as Attorney under this sub-
clause (viii) only) 1o execute under hand or seal any instrument necessary or expedient
to discharge, vacate or release:

(a} any and every mortgage or Standard. Security assigned or transferred to the
Issuer by the Donor under a mortgage sale agreement dated the same date as
this Power of Attorney between, amang others, the Donor, the Warehouser,
the lssver and the Trustes (the "Morigage Sale Agreement"); and

{b) any and every Charge over real or heritable or personal er moveable property
now or in the futore assigned or transferred (o the [ssuer by the Denor,
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in such form as the Trustes or the Administrator acting as Atiorney in relation to this
sub-clause (vil) shall consider appropriate,

AND the Doner hereby agrees at all times hereafter to ratify and confirn whatsoever any act
matter or deed any anornsy or substitute shall lawfully do or cause o be done under or
coneerning these presents,

AND the Donor hereby declares that these presents having been given for securlty purposes
and to secure a continuing obligation the powers hereby created shall be irrevocable.

Terms defined in the Administration Agreement (as defined in the Deed of Charge) have the
same meunings when used in this Deed.

AND this Deed is governed by, and shall be construed in accordance with, the laws of
England. :

IN WITNESS whereof the Donor has caused this Power of Attorney to be execured -as a Deed
ol its behalf the day and year first before written.

Executed by: Mortgage Trust Services ple

as its deed as follows:
Signed for and on its behalf by one of
its duly authorised attorreys

Name:
Title: Auttorney

na

SIENAMTE!. i n i ireraeranis
Witness

Name;
Qceupation:
Address:
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SCHEDULE 6
SLR TRANSFER

Part A - Paragon Mortgages Limited SLR Transfer

We, PARAGON MORTGAGES LIMITED, incorporated under the Compaznies Acts in
England (Number 2337854) and havirg our registered office at St. Catherine's Court, Herbert
Road, Solihul], West Midlands B91 3QE (t_he "Transferor") CONSIDERING that in terms of
a morigage sale agreement among us, the Transferor and others dated 22 March 2007 (the
"Mortgage Sale Agreement”) we have sold the Slandard Securities and oibers hereinafter
mentioned to PARAGON MORTGAGES (NO,14) PLC, incorporated under the Companies
Acts in England (Number 6043254} and having its registered office at St. Catherine's Court,
Herbert Road, Scliull, West Midlands B91 3GQE {the "Transferee”) NOW THEREFORE we
the Transferor HEREBY in implement pro tanto of the Morigage Sale Agreement and for the
constderation therein specifled ASSIGN to the Transfarse:

(ONE) the Standard Securities granted by the respective parties whose names are specified in
Column 2 of the Schedule annexed and executed as relative hereto in favour of us the
Transferor for all sums due and to become due, to the extent of the respective
amounts specified in the relative entry in Column 5 of the said Schedule being the
amounts new due under the said Standard Securities, registered said respsetive
Standard Securities in the Tand Register under the Title Number specified in the
relative entry in Column 3 of the said Scheduie on the date specified in the relative
entry in Column 4 of the said Schedule; and

(TWO) the whele right, title and interest of us the Transferor in and under all personal bonds,
credit agreements or agreements for loan (howsoever constiluted) granted or entered
into by the said respective parties whose names are specified in Column 2 of the said
Schedule and sécured by the said Standard Securities:
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With interest from and also arrears and accumulations of interest due and unpaid (except as
specified in the Mortgape Sale Agreement) as at 22 March 2007, notwithstanding the date
herenf; And we, the Transferor, grant warrandice:

IN WITNESS WHEREOF these presénts typewritten on this [and the preceding] page are
together with the Schedule annexed hereto executed at {London] on | | as follows:

SUBSCRIBED for and on behalf of the
said

PARAGON MORTGAGES LIMITED

Name:
Title; Director

and

Name:
Title: Director/Segretury

LK/1118132/08 -5 - Z6LZ 147 70-401 261



Mortgage Sale Agreement

Schedule referred to in the foregoing Assignation
by Paragon Mortgages Limited
in favour of Paragon Mortgages (No.14) PLC

1 ) 3 4 3

Account No. Borrowers Title No. Registration Date Current Balance

{Note: Last page of schedule to be signed by each signatory]
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Part B
Mortgage Trust Limited SLR Transfer

We, MORTGAGE TRUST LIMITED, incorporated under the Companies Acts in England
(Number 2048895) and having our registered office at St. C_atheriile's LCourt, Herbert Roud,
Solihull, West Midlands B9l 3QE (the "Transferor”) CONSIDERING that we sold the
Standurd Securities and others hereinafter mentioned 10 MORTGAGE TRUST SERVICES
PLC (Number 3940202) whose registered office is st St. Catherine's Court, Herbert Road,
Solihull, West Midlands BY! 3QE ("MTS") FURTHER CONSIDERING that in erms of a
mortgage sale agreement among us, the Transferor and others duted 22 March 2007 (the
"Mortgage Sale Agreement") MTS has, without taking legal title thereto, sold the Stundard
Securities and others hereinafier mentioned 10 PARAGON MORTGAGES (NO.14) PLC,
incorporated under the Companies Acts in Bnglaid (Number 6043254) and having its
registered office at St. Cutherine's Court, Herbert Road, Solihull, West Midlands B9] 3QE
(the "Transferee’) NOW THEREFORE we the Transferor at the request and with the
concurrence of MTS (in its capacity as Seller) for its right, title and inwerest in and 1o the said
Standard Securities and others IN CONSIDERATION of the sums payabie in terms of and in
implement pro rane of the Mortgage Sale Agreement HEREBY ASSIGN to the Transferee:

{ONE} the Srandard Securitles granted by the respective parties whose names are specified in
Column 2 of the Schedule annexed and executed as relative heretc in favour of us the
Trahsferor for ull sums dus and to become due, to- the extent of the respective
amounts specified in the relative entry in Column 5 of the said Schedule being the
amounts now dug under the said Standard Securities, registered said respective
Standard Securities in the Land Register under the Title Number specified in the
relative entry in Column 3 of the said Schedule on the date gpecified in the relative
entry in Column 4 of the said Schedule; and

{TWO) the whole right, title and interest of us the Transferor in and under 2|l personal bonds,
credit agreements or agreements for loan (howsoever constituted) granted or entered
into by the said respective parties whose names are specified in Column 2 of the said
Schedule and secured by the said-Standard Securities;
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With inferest from and also arrears and accumulations of interest due and unpaid (except as
specified in the Mortgage Sale Agreement) as at 22 March 2007, notwithstanding the date
herenf; And we, the Transferor, grant warrandice to MTS; And MTS grants warrandice,

IN WITNESS WHEREOF |hese presents typewrilten on this [and-the preceding] page are
together with the Schedule annexed hereto executed at [London] on [ 1 as follows:

SUBSCRIBED for and on behalf of the
said

MORTGAGE TRUST LIMITED

Name:
Title: Director

and

MName:
Title: Director/Secretary

SUBSCRIBED for and on behalf of the
said

MORTGAGE TRUST SERVICES PLC

Mame:
Title; Director

angt

Name:
Title: Director/Secretary
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Schedule referred to in the foregoing Assignation
hy Mortgage Trust Limited with the consent of
Mortgage Trust Services ple
in favour of Paragon Mortgages (No.14) PLC

1 2 3 4 5

Account No. Borrowers Title No, Registration Date Current Balance

[Note: Last page of schedule to be signed by each signatory]
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SCHEDULE 7
SASINE REGISTER TRANSFER

Parf A - Paragon Mortgages Limited Sasine Register Transfer

We, PARAGON MORTGAGES LIMITED, incerporated under the Companies Acts in
England (Number 2048895} and having our regisiered office at St. Catherine’s Court, Herbert
Road, Salihull, West Midlands BS! IQE (the "Transferor”) CONSIDERING that in lerms of
4 martgage sale agreement among us, the Transferor and others dated 22 March 2007 (the
"Mortgape Sale Agreement”) we have sold the Standard Securities and cothers hereinaffer
mentioned o PARAGON MORTGAGES (NQO,14) PLC, incorparated under the Companies
Acts in Engiand (Number 6043254} and having its registered office at St. Catherine's Court,-
Herbert Road, Solitull, West Midtands B91 3QE (the "Transferee") NOW THEREFORE we
the Transferor HEREBY in implement pro tanto of the Morigage Sale Agreement and for the
consideration therein specified ASSIGN to the Transferee:

{ONE) the Standard Securities granted by the respective parties whose names ure specified in
Celumn 2 of the Schedule annexed and executed &s relative hereto in favour of us the
Transferor for all sums due and to become due, tn the extent of the respective
amounts specified in the relative entry in Column 5 of the said Schedule being the
amounts now due under the said respective Standard Seeurities, recorded said
respective Standard Securities in the Division of the General Register of Sasines for
the County specified in the relative entry in Column 3 of the said Schedule on the date
specified in the refative entry in Column 4 of the said Schedule; and

{TWOQ) the whole right, ditle and interest of us the Transferor in and under all personal bonds,
credit agreements or agreements for loan (howsoever constituted) granted or entered
intoy hy the said-respective pariies whose names are specified in Column 2 of the said
Schedule and secured by the said Standard Securities.

UK 11813205 -80 - 261214470401 70281



Muovtgage Sale Agresment

Wiih interest from andl also arrears and accumulations of interest due and unpaid {except as
specified in the Mortgage Sale Agreement) as at 22 March 2007, notwithstanding the dare
hereof; And we, the Transferor, grant warrandjce,

IN WITNIESS WHEREOF these presents typewritien on this [and the preceding] puge are
together with the Schedule annexed hereto executed at [London] on the | } as follows:

SUBSCRIBED for and on behalf of
the said PARAGON MORTGAGES LIMITED

Maime: A R
Title: Director

and by: R S O s P R
Name: N R S SO R
Title: Director/Secretary
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Schedule referred to in the foregoing Assignation
by Paragon Mortgages Limited
in favour of Paragon Mortgages {No,14} PLC

1 2 3 4 5

Account No, Borrowers County Recording Date  Current Balance

=

[Nare: Last page of schedule to be signed by each sighatory)
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Part B - Mortgage Trust Limited Sasine Repister Transfer

We, MORTGAGE TRUST LIMITED, incorporated under the Companies Acis in England
(Number 2048895} and having our registered office at St, Catherine’s Court, Herbert Road,
Sclihall, West Midlunds B21 3QE (the "Transferor") CONSIDERING that we sold the
Standard Securities and others hereinafter mentioned to MORTGAGE TRUST SERVICES
PLC (Number 3940202) whose registered office is at St. Catherine's Court, Herbert Road,
Solihull, West Midlands B91 3QE ("MTS") FURTHER CONSIDERING that in terms of a
mortgage sale agreement among us, the Transferor and others dated 22 March 2007 (the
"Mortgage Sale Agreement™) MTS has, without taking legal title thereto, sold the Standard
Securities and others hereinafter mentioned (v PARAGON MORTGAGES (NO,14) PLC,
incorporated under the Companies Acts in England (Mumber 6043254) and having its
registered office ar St. Carherine’s Court, Herbert Road, Solihull, West Midlands BY| 3QE
(the "Transferee"y NOW THEREFORE we the Transferor at the request and with the
concurrence of MTS (in its capacity as Seller} for its right, title and intersst in and to the suid
Standard Securitles and others IN CONSIDERATION of the sums payzble in terms of and in
implément pro tanto of the Mortgage Sale Agreement HEREBY ASSIGN to the Transferee:

(ONE) the Standard Securities granted by the respective parties whose names are specified in
Column 2 of the Schedule annexed and executed as relative hereto in favour of us the
Transferor for sl sums due and o become due, to the extent of the respective
amounis- specified in the relative entry in Column 5 of the said Schedule being the
amounts now due under’ the said respective Standard Securities, recorded said
tespective Standard Securities in the Division of the General Register of Sasines for
the County specified in the relative entry in Colursn 3 of the said Schedule on the date
specified in the refative entry In Column 4 of the said Schedule; and

{TWO) the whole right, title and interest of us the Transferor in and under all personal bonds,
credit agreements or agreéements for loan i[hm'vsnever constituted) granted or entered
into by the said reépcctive parties whose names are specified in Column 2 of the said
‘Schedule and secured by the said Standard Securities.
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With interest from and also arrears and accumulations of interest due and unpaid (except as
specified in the Morigage Sale Agreement) as at 22 March 2007, notwithstanding the date
hereaf; And we, the Transferor, grant warrandice to MTS; And MTS grants warrandice:

IN WITNESS WHEREOF these presents typewritten on this [and the preceding] page are
together with the Schedule annexed hereto execuied at [London)] on the [ | as follows:

SUBSCRIBED for and on behalf of the

safel

MORTGAGE TRUST LIMITED

Name:
Title: Direclor

And

MName:
Title: Direttor/Secretary

SUBSCRIBED for and on behalf of the
said

MORTGAGE TRUST SERVICES PLC

Name:
Title: Director

and

L R s O i SO
Name:
Title: Director/Secretary

UK 118132004 -84 - 26021470401 70281
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Schedule referred to-in the foregoibg Assignation
by Mortgage Trust Limited with the consent of
Mortgage Trust Services ple
in favour of Paragon Mortgages (No.1d) PLC

1 2 3 4 5

Account No, Borrowers County Recording Date Current Balance

[Note; Last page of schedule to be signed by each signatory)

-
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SCHEDULE 8
SCOTTISH DECLARATIONS OF TRUST

Part A - Paragon Mortgages Limited Declaration of Trost

DECLARATION OF TRUST
by

PARAGON MORTGAGES LIMITED, incorporated under the Companies Acts in England
{Number 2337854} and having its reglstered office at St. Catherine's Court, Herbert Roud,
Selihn)l, West Midiands B91 3QE (the "Originator")

in favour of

PARAGON MORTGAGES (NO.14) PLC, incorporated under the Companies Acts in
England (Number 6043254) and having its registered office at St. Catherine's Court, Herbert
Road, Solihull, West Midlands B9 3QE (the "Issuer")

WHEREAS

{(#)  Legal litle to the Scottish Trust Property after mentioned is held by and vested in the
Criginator; '

(B} In terms of a mortgage sale agreement enlered into among the Originalor, the lssuer,
Citicorp Trustee Company Limited (the "Trustee") and others dated 22 March 2007
{the "Mortgage Sale Agreement”) the Originator agreed to gell and the Issuer has
ag'rced to purchase inter alia the said Scottish Trust Property; and

(C)  Inimplement pro fanto of the Mortgage Sale Agreement the Originator has undertaken
to grant this deed pending the taking of full legal title by the Issuer to the said Scottish
Trust Property in accordunce with the provisions of un administration agreement
entered into among the Oviginaior, the Issuer and others dated 22 March 2007 (the
"Administration Agreement”):

NOW THEREFORE the parties HEREBY AGREE AND DECLARE, s follows:

Interpretation
I [in this deed: '
(a) words and expressions shall (excepr where expressed to the conirary herein)
have the same meanings respectively ascribed 1o them in the Mortgage Sale
Agreement and in the Administration Agreement: and

(B "Scottish Trust Property” shall mean the Scottish Mortgages, brief
particulars of which are detailed in the Schedule annexed and executed as
relative hereto, and all principai, interest and-expenses, including all further
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advances present and future, comprised therein and secured thereby, together
with:

(i) the whole maters peraining thereto specified and referred to in
Clause 3.4(A) of the Mortgage Sale Agreement; and

(iiy  the collatersl security present and furure for such Scottish Mortgages;
and

(i) all monies, rights, interest, benefits and others pertaining thereto or
deriving therefrom; and

vy all powers and remedies for enforcing the same: and

(v} all proceeds of sale deriving therefrom in the event of the enforcemeant of
any of the Scottish Motrigages.

Declaration of Trust

2 The Originator hereby DECLARES that from and after the date hereof it holds and,
subject to Clause 6 hereof, shall henceforth hold the Scottish Trust Property and its
whole r-ight,_ titte and interest, present and future, therein and thereto in trust absoluely
for the Isster and s ussignees (whether absolutely or in security} whomsoever,

Intimation

3. The Originator I1ereﬁy intimates to the 1ssuer the coming into effect of the-trust hereby
declared and créated and the lssuer by its execution hereof immediately subsequent to
the execution of this deed by the Originator acknowledges such inimation,

Dealings with Scottish Trust Property and Negative Pledge

4, The Originator warrants and undertakes that:

{i}

(1]

[y]

LK1 118132705

as at the date bLereof, it holds legal title two the Scottish Trust Property
uhencumbered by any fixed vr floating charge, diligence or other Security
Interesi;

it shall not create or agres o creste any fixed or floating charge or uther
Security Inferest over or which may attach-to or affect the whele or any part
of the Scoudsh Trust Property or otherwise dispose of the same at any time
when such property or part thereaf remaing subject to the trust hereby created;
and

itishall deal with the Scotish Trust Property (including witheut prejudice o
said penerality the setting of any interest rate appliceble therero) in accordance
with the provisiens of the Mortgage Sale Agreernent and-the Administration
Agreement and-the specific written Instructions (it any) of the Issuer and ity
foresaids and shall ke, subject to Clause 6 herecf, any such action 1y may be

- 87 - 267214070401 70281
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necessary (ineluding for the avoidance of doubt the raising or defending of any
proceedings in any court of law whether in Scotland or elsewhera) to secure or
protect the title to the Scottish Trust Property, but only in accordance with the
specific written instructions (if any) of the Issuer and its foresaids.

Power of Beneficiary

5

The provisions of Clauses 8.5 and 15 of the Mortgage Sale Agreement shall be deemed
(o be incorporated herein in so far as the same pertain to the Scowish Trust Property
and during the cenfinuance of the trust hereby declared and created the Issuer as
beneficiary hereunder shall have the benefit of all rights and powers ihereby conferred,
including without limitation the right (subject to the provisions of the Administration
Agreement} fo call upon the Originator to execute and deliver to the Issuer valid
assignations of the Scottish Trust Property or any part thereof, and that notwithstanding
the winding up of the Originator, or the Originator entering administration, or the
appeintment of any receiver to all or any part of the Scotish Trust Property, and for
further assuring the said rights and powers the Originator undertakes forthwith to
execute and deliver to the Issuer a power of attorney substantially in the form set out in
Part A of Schedule 5 to the Mortgage Sale Agreement,

Termination of Trust

6.

If;

(i) legal title to any partt or parts of the Scottish Trust Property is taken by the
Issuer or its foresaids in accordance with the provisions of Clause 4.4.2 of the
Administration Agreement (which in the case of any Scottish Mortgage shall
be constituted by the registration or recording of the title thereto of the Issuer
ar-its-foresalds at Registers of Scotland); ot -

i} any part or parts of the Scottish Trust Property forms the subject of a
repurchase in accordance with the terms of Clause 8 of the Mortgage Sale
Agresment,

the frust hereby declared and created shall (but only when either of the evenls or
transgetions before staled has been completed irrevocably, validly and in fulh) ipse
Jacto fall and cease to be of effect in respect of such part or parts of the Scottish Trust
Preperty but shalt continue in full force and effect in respect of the whole remainder
(if any) of the Scottish Trust Property. '

Change of Trustee

7

Except with the prior written consent of the Issuer and (for so long as it retains any
right or tnterest in the Scottish Trust Property) the Trustee, the Originator shall not be
entitled to resign office as a trustee or assume a new trusize or trusteés under this deed,
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Variation

8. This depd and the trugi hereby declared and created shail not be varied in any respect
without the congent In writing of the Issuer and (for so long as it retains any right or
interest in the Seottish Trust Property) the Trustee.

Assignation

9. The lssuer shull be entitled 10 assign {in security) in favour of the Trusiee pursiant 10
the deed of sub-charge and assignment-to be entered into among the Issuer, the Trustee
and others on or after the date hereof its rights and interests under this decd and the
trust hereby declared and created, and the Originator hereby undertakes, in the event of
any such assignation being made by the Issuer, to execute and deliver all deeds and
documents necessary for the purposes of receiving and acknowledging intimation of
such assignation.

Governing Law

10, This deed shall be governed by and construed in accordance with the law of Scotland
and each of the parties -hereby prorogates the non-exclusive jurisdiction of the Scottish
Courts so far as nou already subject thereto and waives uny right or plea of forumt non
conveniens in respect of sueh jurisdiction.

Registration
Il The partias hereto consent Lo the registration of these. presents for preservation,

IN WITNESS WHEREOQF these presents typewritten on this and the preceding [three] pages
are topether with the Schedule annexed hereto executed at London on 22 March 2007 as
follows:

SUBSCRIBED for and vn behalf of the said PARAGON MORTGAGES LIMITED

Natne:
Title: Attorney

Signature.,.,.'......,.,......,{...................,.
‘Witness
Name:
Cecupation:
Address: .
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SUBSCRIBED for and on behalf of the
said )
PARAGON MORTGAGES (NO.14) PL.C
Mae:

Title: Attorney

Signalace e s
Wimess

Name:

Occupation:

Addrass:

UK/ 1R13205 =90 -
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Schedule referred to in the foregoing Declaration of Trust
by Paragon Mortgages Limited in favour of
PARAGON MORTGAGES (NO.14) PLC

1 2 3 4 5
Account No, Name Address of  Title No./County Balance
Property
[Note: Last page of schedule 1o be sigred by each signatory) e
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Part B - Mortgage Trust Limited Declaration of Trust

DECLARATION OF TRUST
by

MORTGAGE TRUST LIMITED, incorporated under .the Companies Acts in England
(Nuriiber 2048895) and having lts registered office at St. Catherine's Court, Herbert Road,
Solihull, West Midlands B21 3QE (the "Originator™)

with the consent of

MORTGAGE TRUST SERVICES PLC, incerported under the Companies Acts in
England (Number 3540202y and baving ite registered office at St. Catherine's Court, Herbert
Road, Solihull, West Midlands B9{ 3QE ("MTS")

in favour of

PARAGON MORTGAGES (NO,14) PLC, incorporated under the Companies Acts in
Engiand (Number 6043254) and having its registered office at St Catherine's Court, Herbert
Road, Solihuil, West Midlands B9] 3QE (the "Issuer")

WHEREAS

(A} Legal title to the Scottish Trust Property after mentloned is held by and vested in the
Criginator;

{(B)  MTS, without compieting title therelo. purchased the said Scottish Trust Property frem
the Originator;

{C)  Interms of a morigage sale agreement entered into among the Originator, the lssuer,
Citteorp Trustes '{.‘,ompany Limited (the "Trustee") and others dated 22 March 2007
(the "Mortgage Sale Agreement”) MTS agreed to sell and the Tssuer has zgreed (o
purchase inter alia the said Scattish Trust Property; and

(D Inimplement pro tante of the Mortgage Sale Agreement the Originator lias undertaken
at the request of MTS (in its capecity as Seller) to grant this deed pending the taking of
full legal title by the Issuer to the said Scottish Trust Property in accordancs with the
provisions of an administration agreement entered into among the Originator, the Tssuer
and others dated 22 March 2007 (the "Administration Agreement”);

NOW THEREFORE the parties HEREBY AGREE AND DECLARE as follows;
Interpretation

I In this desd:

UKA118122/08 -92- 261214/70.4031 7025 |
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{a)

)

words and expressions shail (except where expresséd to the contrary herein)
have the same meanings respectively ascribed to them in the Mortgage Sale
Agreement and in the Administration Agregment; and

"Scottish Trust Property” shall mean the Scowtish Mortgages, brief -
narticulare of which are detailed in the Schedule annexed angd executed as
reiative hereto, and all principal, interest and expenses, incloding all further
advances present and future, comprised therein and secured thereby, together
with:

(v the whele matters peraining thereto specified and referred tw in
Clause 3.4(A) of the Mortgage Sale Agreement; and

i the collateral security present and future for such Scoitish Mortgages;
and

giip  all monies, rights, inerest, benefits and others pertaining thereto or
deriving therefrom; and

vy all powers and remedies for enforcing the same; and

vy all proceeds of sale deriving therefrom in the event of the enforcement of
any ef the Scoitish Mortgages.

Declaration of Trust

2. The Origihator hereby DECLARES with the consent and concurtence of MTS {in its
capacity as Seller) for their respective right, title and interest in and Lo the Scotish
Trust Property that rom and afler the date hereof it holds and, subject tov Clause §
below, shall henceforth bold the Scottish Trust Property and ils whole right, title and
interest, presem and future, therein and thereto in wust absolutely for e [ssuer and its
assignecs (whether absolutely or in security} whomsoever.

Intimation

3. The Originator hereby intimates to the Issuer the coming imo effect of the tost heieby
declared and created and the Tssuer by its execution hereof immediately subsequent to
the execution of this deed by the Originator acknowledges such intimatien,

Dealings with Scottish Trust Property and Negative Pledge

4, The Originatar and MTS {in its capacity ss Seller) each wartant and undertake thar:

U]

Gy

URAI 81324

as af the date hereof, the Otiginator holds legal title to the Scoutish Trust
Property unencumbered by any fixed or floating charge, difigence. or other
Security Interest; ’

they. shall not create or agree 10 creat¢ any fixed or floating charge or other
Security Interest over of which may” attach to or affect the whele or any part

=93 - ' 261214/70-4017028]
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of the Scotrish Trust Property or otherwise dispose of the same at any time
when such property or part thereof remains subject fo the trust hereby created:
and

iii) they shali deal with the Scottish Trus| Property (including without prejudice o
said generality the setting of any interest rate applicable thereto} in accordance
with the provisions of the Mortgage Sale Agreement and the Administration
Agreement and the specific written instructions {if any) of the Issuer and its
foresaids and shall take, subject to Clause 6 hereof, any such action as may be
necessary (including for the aveidance of doubt the raising or defending of any
proceedings in any court of law whether in Scotlznd or elsewhere) to securs or
protect the title to the Scoftsih Trust Property, but only in accordance with the
specific written instructions (if any) of the Tssuer and its foresaids,

Ppwer of Beneficiary

5,

The provisions of Clauses 8,5 and 15 of the Mortgage Sale Agreement shall be desmed

ta be Incorporated herein in so far as the same pertain to the Scottish Trust Property

and during the continuance of the trust hereby declared and created the [ssuer as
beneficiary hereunder shall have the benefit of all rights and powers thereby conferred,
including without limitation the right (subject to the provisions ef the Administration
Agreement) to call upon the Originator and MTS (in its capecity as Seller) to execuis
and deliver to the [ssuer valid sssignations of the Scottish Trust Property or any part
thereof, and that motwithstanding, the winding up of the Originater or MTS (in ‘its
capacity as Seller) or the Originator or MTS (in its capacity as Seiler) entering
administration, or the appointment of any receiver to all or any part of the Scotrish
Trust Property, and for further assuring the said rights and powers the Originator
undertakes foriwith to execute and dellver to the fssuer a power of attorney
substantially in the form set out in Part B cof Schedule 3 to the Morigage Sale

Agreement,

Termination of Trust.

G,

1

i legal title to any part or parts of the Scottish Trust Property is taken by the
lssuer or its foresaids in accordance with the previsions of Clause 4.4.2 of the
Administration Agreement {which in the case of any Scottish Mortgage shall
be constitutzd by the registration or recarding of the title thereto of the Issuer
or ifs foresaids at Registers of Scofland); or

(i) any part or parts of the Scottish Trust Property forms the subject of a
repurchiase in eccordance with the terms of Clause 8 of the Mostgage Sale
Agreement,

the trust hereby declared and created shall (but only when either of the events or
transactions before stated has been completed irrevocably, validly and in full) ipse
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Jarto fall and cease o be of effect in respect of such part or parts of the Scottish Trust
Property bur shall continue in full force and effect in respect of the whale remainder (if
any} of the Scotrish Trust Property,

Repurchased Mortgages

7. The Originater hereby DECLARES that it shall hold any part or parts of the Scottish
Trust Property that forms the subject of & repurchase in accordance with Clause 8 of
the Mortgage Sale Agteement und its whole tight, title and interest, therein and thereto
i truse absclutely for MTS and its assignees (whether absolutely or in security)
whomsoever,

Change of Trustee

8. Except with the prior written consent of the Issuer and {for so long as it retzins zhy
right or interest in the Scottish Trust Property) the Trusies, the Originator shall not be
entitled to resign office as a frustee of assume a new trustee or trustees under this deed.

Variation

9, This deed and the trust hereby declared and created shall not be varied in any respsct
without the consent in writing of the Issuer and (for so long as it retains any right or
interest in the Scottish Trust Property) the Trustee.

Assignation

1y, The [ssuer shall be entitled to assign (in security) in favour of the Trustee pursnant to
the deed of sub-charge and assignment to be entered into among the lssuer, the Trustee
and others on or afier the date hereof its rights and interests under this deed and the
trust hereby declared and created, and rhe Originator and MTS hereby undertake, in
the event of any such assignation being muide by the Issuer, to execute and deliver all
deeds and documents necessary for the purposes of recelving and acknowledging
intimation of such assignation,

Governing Law

11, This deed shali be goveraed by and construed in accordance with the law of Scotland
arid -each of fhe parties hereby prorogates the non-exclusive jurisdiction of the Scottish
Courts so far as not already subject thereto and waives any right or plea of forum non
convenizny in respect of such jurisdiction.

Registration

12, The partiés bereto consent o the registration of these presents for preservation.

-
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TN WITNESS WHEREOQF these presents typewritten on this and the preceding {three] pages
are together with the Schedule annexed hereto executed at London an 22 March 2007 as
follows:

SUBSCRIBED for and on behalf of the said MORTGAGE TRUST LIMITED

Name:
Title: Attorney
Signatre;
Witness
Namge:
Occupation:
Address:

UK/LLLIR) 32408 - 96 - 261214/70-40 1T028)
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SUBSCRIBED for and on behall of the said

Sienature! eSS AR B ER

Witness
Name:
Occupation:
Address:

SUBSCRIBED for and on behalf of the said

SHEHANEIES omsmmrus o i s g e e AR R

Witness
Name;
Occupation:
Address:

LK1 18132105 -97-

MORTGAGE TRUST SE]_QVICES PLC

Name:

Title: Attorney

PARAGON MORTGAGES (NO.14} PLC

Nume:
Title: Attornzy

2612140170281
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Schedule referred to in the foregoing Declaration of Trust
by Mortgage Trust Limited with the consent of Mortgage Trust Services ple
in favour of Paragon Mortgages (No.14) PLC

Account No, Name Address of  Title No./County Balance
Property :

[Note: Last page of schedule to be signed by each signatory)
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SCHEDULE ¢
LENDING GUIDELINES

The guidelines provided by the Originators, to help inroducers of mortgage loan business to
the Originators (0 assess the suitabilxy of a potential barrower and of the security offered, set
a standard in respect of the Mortgages which, at the time that any Mortgage was originatsd
was not substiantally different from the following (which although expressed in the present
tense, should be read as applying at the time of originaticn). On occasions flexibility 1o the
lending puidelines muy have been appiied for applications that may be outside of the
woidelines detailed below, Such vccasions sre exceptional and when they occur approval ol
the case mmust be made by a senior underwriter and only made where there are other mitigating
circumstances which ensure. the application remains of the highest quality:

1,

L1

1.2

2.1

2.2

3

Personal Details
The maximum number of applicants who may be party to the morigage is four,
All applicants must be a minimum of 18 years of age at completion.

The identity of each applicant or guaranior (where applicable) must be established in
compliance with the current Joint Money Laundeting Steering Group Guidance Noles.

Corporate Mortgages

The applicant must be an uniisted limited lighility company incorporated and trading
under the laws of England and Wales or Scotland or Northern Ireland or the Isle of
Man or the Chatmel Islands or Gibralar,

The Originator riay request references and/or any other information deemed necessary
in gonnectlon with an application {such as company accounts, corporate searches ‘at

Companies Registry, (he computerised index of winding up petitions, the manual index

of High Court petidons for administration orders a1 the Central Regisery of Winding
Up Petitions, etc.),

Mortgape Requirements

Applications in respect of 2 single investment home property will usually be limited in
accordance with the following table:

Lo Size I Maximane LTV
Lig (o £500,000 S0 per ceni. Excliding fees
Ulp 1o £1,000,000 &5 per cent. Excluding fees
L 1o £5,000,000 : 80 per vent. Excluding Feex
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132

33

34

4.1

4.2

4.3

4.4

Multiple applications for investment home properties will be considered up to a total of
£50,000,000 per borrower(s).

The maximum term for a loan is 40 years, the minimum is 5 years.

Loans may be taken on either 2 capital repayment or an inferest only basis, or a-
combination of the two.

Property Details

Loans musr be secured on residential property which, following a valuation by fhe
relevant Originator's valuer or a valuer appointed to act on the relevant Originator's
behalf, or in the case of a further advance application, an assessed valuation by
reference Lo an applicable house price index, is considered to be suitable securiry.

The following are unacceptable to the Originators:
* Properties iocated other than in the UK,
*  Frechold flats and maisonettes (except in Scotland).

+ Properties designated under the Housing Act 1985 er the Housing (Scotland) Act
1987 or the Housing (Northern Ireland) Order 1983 (as amended).

*  Properties having agricultural restrictions,
The following will be considered by the Originators on an individual basis:
»  Properties used for part commercial purposes.

+  Properties with adjoining land used for commercial purposes ar having agricultural
ar offiér planning restrictions.

+  Properties on which bulldings insurance is notl available on block policy terms.
»  Flats directly attached to or directly above commercial premises.

* DProperties with an element of Flying Freehold.

+  Self build properties (pre and post completion),

« Local Authority Flats being purchased under the Right to Buy Scheme.

Properiies under 10 years old must have the benefit of an NHBC Certificate or any
other approved guarantee from an acceptable body, Architects' Certificates must also
be provided for each stage of constiuction fogether with Local Authority approval in
respect of properties under 10 years old that do mor have the benefit of an NHEC
Certificate or other approved guarantee from an acceptable body, Similar requirements
may be imposed for converted properties. '
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4.5

4.6

4.7

5

4.1

6.2

Where loans dre required on properties whick are not to be ussd for owner occupation,
they may be let on gh assured shorthold tenancy basis (or, in Scotland, a short assured
tenancy of, i Northern lreland, an agreement which confers similar rights as an
assured shorthald tenancy) or in circumstances where the occupier {which may include
4 body corporate, A charitable institution or public sector body) hes no stzmutory
security of tenure. Where the occupier is a body corporate, the maximum length of
lease wiil normally be for a period no longer than 3 years. Where the occupier is 4
charitable institution or public sector body, the maximum length of lease will normally
be for a period no longer than § years.

Where the tenure of the property is leasehold, the minimum fength of the lease ul the
end of the morfgage terim must be 35 years.

All properties must be insured for 2 minimum of the reinstatement amount shown on
the valuatdon report, under a comprehepsive insurance policy, See "Insurance
Coverage" below.

Credit History

A credit search will be carried out in respect of all applicants which must provide
sufficient information to evidence a satisfactory credit profile, Where the search
contains insufficient information to achieve this, further evidence will be required, This

may include, for example, proof of morigage payments, or satisfactory bank

statemenis,
Income and Employment Detatls

In the case of an investment home property, the relevant Originator will seek 1o rely
upon the rental income generated from the property to be mortgaged, The normal
minimum rental value will be 100 per cent of the associzted mottgage paymen: when
caleulated on an interest only basis at either the product rate or the reference rate for
portfolio customers subject o individual assessment and justification. The reterence
rate is bused upon long term loan rates and reviewed by the Company’s Credit
Comniittee on a quarterly basis. e '

Where rental income of an investment home property is deemed insufficient o fultil
.1 above, evidence of additional income” will be required. This may include, for
exanmple, the. latest or mest recent P60, an empleyer’s reference, audited ‘accounts or
bank statements.
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SCHEDULE 10
FORM OF SOLVENCY CERTIFICATE

[Paragon Mortgages (No.14) PLC /Paragon Mortgages Limited

/Paragon Second Funding Limited / Mortgage Trust Services ple/ Mortgage Trusi

Limited}

{registered in England and Wales under no. | I
Registered Office; St, Catherine's Court, Herbert Read, Solihull,
West Midlands, B91 3QE

22 March 2007

SOLVENCY CERTIFICATE

- The Directors of [Paragon Mortgages (No.14) PLC/ Paragon Mortgages Limited / Paragon
Second Funding Limited / Mortgege Trust Services plo/Mortgage Trust Limited] (the
"Cempany”) are of the opinion that

L]

(i

iy

(tv}

v

{vi)

the Company is not unable to pay ils debts within the meaning of Section 123
Insolvency Act 1986 and will not become unahle to do o in consequence of entering
into the Documents as defined in the Board Resolutions of the Company dated [ . |.
{the "Transaction Documents"} or of completing the sale of Mortgages on the date
hereof pursuant to the Mortgage Sale Agreement included in the Transaction
Documents (the "Sale") and there is no reason for believing that this state of atfairs
will not continue thereafter;

the value of the consideration to be [received/paid] by the Company for enlering into
the Transaction Documents and completing the Sale is net significantly less than the
value in money or monies worth or of the consideration provided by the Company:

the Company is entering inte the Transaction Documents and completing the Sale in
good faith and for the purpese of carrying on its buginess;

that the arrangements contemplated by the Transagtion Documents and the Sale benefit
the Company:

the value of the assefs of the Company are now and witl remain immediazely after the
completion of the Transaction Documents and the Sale greater than its liabilities, taking
into account its prospective and contingent liabilities, at such times for the purpases of
Sections 123(2) and 242 of the said Act (and for all oflier purposes} and there is no
reason for believing that this state of affairs will not continue thereafter:

the arrangements contemplated by the Transaction Documents and the Sale constitute
reciprocel obligatiens of the Company with the other parties thersto for the purpose of
section 243 of the Insolveney Act 1986 and Scottish common law and are not coliusive
with the purpose of prejudicing the general body of creditors of the Company; '
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(vii}  in entering intw the Transaction Documents the Company is not influenced by a desire
to give & preference to any person as contemplated by Section 239 of the Insolvency
Act 1986; and

‘will)  to the best of their knowledge and belief, oral disclosure at the Ceniral Regisuy'uf
Winding-up Petitions on the date hereof failed to disclose the presentation of a
winding-up pelitior, or the appointment of an edministrator or any other matertal
information,

Yours faithfuily,

T T P PR R T YR TR TR LR ST T I IR LI

Direcror

[Paragon Mortgages (No.14) PLC/ Paragon Mortgages Limited / Paragon Second Funding
Limited / Mortgage Trust Services ple/Mortgage Trust Limited}
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Mortgage Sale Agresment

SCHEDULE 11
REGISTERED TRANSFER - NORTUERN IRELAND

Form of Transter of Charges

THE LAND REGISTRY OF NORTHERN IRELAND

Folie Number: As Jisted in Column [ of the Schedule
County: As listed in Column 2 of the Schedule
Property Description: As listed in Column 6 of the Scheduie

Registered Owner of Charge: Martgage Trust Limited

THIS TRANSFER OF CHARGES is made the [ 1 day of [ 12007

BETWEEN:

MORTGAGE TRUST LIMITED (1 company registerad in England and Wales
having Number 2048895) whose registered office Is a1 St. Catherine's Couri, Herhert
Road, Solihull, West Midlands B91 3QE (the "Transferor") of the one part; and .

2 PARAGON MORTGAGES (NO.14) PLC (a company registered in England and
Wales having Number 6043254) whose registered office is at St. Catherine’s Court,
Hérbert Road, Solihull, West Midlands BS1 3QE (the "Transferee"} of the other part,

WIHEREAS!

A, By the charges (the "Charges"} brief particulars of which are set out in the
Schedule to this Deed, the properties (the "Properties") brief particulars of
which are set out in the Schedule to this deed became security for the
repayment of the amounts therein mentioned.

B. Pursuant to 4 mortgage sale agreement dated 22 March 2007 made between
among  others, the Transferee and Trapsferor, {the "Mortgage Sale
Agreement"), the Transferor has agreed to seli and the Transferce has agreed
to buy all rights, title, interest, benefit and obligation {both present and future}
of the Transfercr in and under the Charges for the censideration hereinafter
menticned, )

NOW THIS DEED WITNESSETH ss follows:

In consideration of the payment by the Transferee of the purchase price therefor pursuant fo
the Mortgage Sale Agreement, the Transferor as beneficial owner and as registered owner of
the Charges {or the person entitled o be registered.as owner) HEREBY TRANSFERS unto
tiwe Transferee all right, litle, interest, benefit and obligaticn {hoth present and future) of the
Transferor in and under each of the Charges, including, for the avoidance of doubt:

UK/ 1IRI32A0S - [04 - 26121407040 190281




Murtpage Sale Agrezimienl

(i

i

(il

{iv)

(v}

{viy

{vii

all surs of principal interest o any other sum payable under, and the right to
demand, sue for, recover, receive and give receipts for all principal monies
payable or to become payabie under each of the -Clwrgc;s or the unpald part
thereof and the Interest due or to become due therson including sums which
have accrued due and payable and interest (including capitalised fnterest) or
other sums due to be paid or accrued under or in respect of the Charges
(provided that the principsl monies payable under any Charge shall not be
deemed 1o be due for the purpose of this paragraph merely because the legal
date for redemption of the relevant Charge has passed); and

the obligation to meke further advances of principal andfor intevest where the
chargee is under an obligation to make further advanhces whether on. a
scheduled basis or on detnand save that, in respect of Charges where the
relevant borrower is an individual, this shall not mean that the Transferor is,
as against the chargor, no longer 1o be regarded as the creditor for the
purposes of the Consumer Credit Act 1974; and

the benefit of ali secutities for such principal monies and interest, the benefit
of all consems o mortgage or deeds of postponement signed by occupiers of
the Properties and the benetit of and the right to sue on ail covenants with, or
vegid in, the chargee in each Charge and the right to exercise 2l powers of
the chargee in relation to each Charge; and )

all the estare and Interest in the Properties vested in the chargee (subject o any
equity of redemption or cesser); and

all canses of action of the chargee against any person in connsction with any
repott, valuation, opinion, certificate, consent to charge or other statement of
fact or opinion given in connection with any Charge ot affecting the decision
to make the relevant advarnce; and

the benefit of any right of the Transferor wo apply for or receive compensation
in respect  of criminal demage pursuant to  the Criminal Damage
(Compensation) (Northern freland) Order 1977 in respect of the Propeities;
and

the benefit of any guarantee or surety vested.in the Trensferor relating (o aty
of the relevant Charges, and any other collateral security relating to the
Charges; i

but exciuding (i) the charges on the life assurance policigs (if any) charged as collateral
security therefor and (13) the Transferor's right title, interest and benefit in any other insurance
contracts in relation 1o the Properties.

UK/ I8I32005
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Murtgage Sale Agreement

IN WITNESS WHEREOF the Transferor has caused this Transfer to be executed as its Dieed
on its behalf the day and year first before written '

Executed by: Moertgage Trust Limited

as its deed as follows:
Signed for and on its behalf by ene of

its duly authorised attorneys -

Name:
Title: Attorney.
SIENARIER v s R B
Witness
Name:
Oceupation:
'Address:

UKA1118132405 - 106 - 1214040170781
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Schedule referred to in the foregoing Transfer of Charges

1 2

Folio No. County

LK/ 1118132105

3 4 5 6

Date of Advance Registration Date  Borrower  Property
of Charge Description

- 107 - 201214070401 70281
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SCHEDULE 12
UNREGISTERED 'TRANSFER - NORTHERN IRELAND

Form of Transfer of Mortgage

THIS TRANSFER OF MORTGAGES is made the [ ] day of | ] 2007

BETWEEN:

1 MORTGAGE TRUST LIMITED (a company registered in England and Wales
having Number 2048895) whose registered office is at St. Catherine's Court, Herbert
Road, Solihuli, West Midlands B91 3QE {the "Transferor") of the one part; and

2. PARAGON MORTGAGES (NO.14) PLC (a4 company registered in England and
Wales having Number 6043234) whose registered office is at St, Catherine's Court,
Herbert Road, Sclihell, West Midlands B91 3QE (the "Transferee"} of the other part,

WHEREAS:

A,

By the mertgages (the "Mortgages™} brief particulars of which are saf out in
the Schedele o this Deed, the properties (the "Propertics") brief particulars
of which are set out in the Schedule to this deed hecame security for the
repayment of the amounts therein mentioned. '

Pursuant to a mortgage sale agreement dated 22 March 2007 made between,
among  others, the Transferee and Transferor, ({the: "Mortgage Sale
Agreement"), the Transferor has agreed to sell nd the Transfevee has agreed
o buy all rights, title, interest, benefit and obligatton (both present and future)
of the Transferor in and under the Mortgages for the consideration hereinafter
mentionad.

NOW THIS DEED WITNESSETH as-follows:

In censideration of the payment by the Transferee of the purchase price therefor pursuant to
the Mortgage Sale Agreement, the Transferor as beneficiat owner of the Mortpages HEREBY
{and In each case as applicable) GRANTS CONVEYS and ASSIGNS unta the Transferee all
vight, title, interest, henefit and obligation (both present and future) of the Transferor in and
under gach of the Mortgages and the amount payable thereunder TO HOLD the same unto the
Transferee absolutely, including, for the avoidance of doubt:

10

UK/TLIR1 35005

&ll sums of principal interest or any other sum payable under, and the right o
demand, sue for, recover, receive and give receipts for all principal monies
payahle or (o become pryable under each of the Mortgages or the unpaid part.
thereof and the interest due or to become due thereon including sums which
heve accrued due and payable and interest (including capitalised ‘interest) or
other sumns due to be paid or accrued under or in respect of the Mortgages
(provided that the principal monies payable under any Morlgage shall not be.
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(i)

(i)

(i)

¥

(vi)

(vii)

deemed 1o be due for the purpose of this paragraph merely because the legal
date for redemption of the relevant Mortgage has passed); and

the obligation to make further advances of principal and/or interest where the
morigagee is under an obligation to make further advances whether on a
scheduled basis or on demand save that, in respect of Mortgages where the
relevant borrower is an individual, this shall net mean that the Transferor is,
a3 ugainst the mortgagor, no longer 1o be regarded as the creditor for the
purposes of the Constimer Credit Act 1974; and

the benefit of all securitdes for such principal monies and inerest, the henefit
of all consents to mortgage or deeds of postponement signed by occupiers of
the Properties and the beaeflt of and the right to sue on all covenants with, or
vested in, the morigagee in cach Mortgage and the right to exercise all powers
of the mortgagee in relation to each Mortgage; and

all the estate and interest in the Propetties vested in the mortgagee (subject to
any equity of redemption or c2ssery; and

all causes of action of the mortgagee against any person. in connection with
any report, valuation, opinion, certificate, consent to morigage or other
staement of fact or opinion given in connection with any Mortgage or
affecting the decision to make the relevant advance; and

the benefit of any right of the Transferor to apply for or receive compensation
in respect of criminal damage pursuant to the Criminal Dumage
{(Compensation) {Northern Treland) Order 1977 in respect of the Properties:
and o

the benefit of any guarantse or surety vested in the Transferor relating to any
of the relevant Morigages, and any othet cellateral security relating to the
Morigages;

but excluding {i) the charges on the life assurance policies (if any) charged as collatera
security therefor and {ii) e Transferor's right title, interest and benefit in any other insurance
contracls i relation o the Properties,

IR 320s
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IN WITNESS WHEREOF the Transferor has caused this Trensfer to be executed as its Deed

on its behalf the day and year first before written,

Executed by: Mortgage Trust Limited

as its deed as follows:
Signed for and on its behalf by one of
its duly authorized attorneys

Mame:
Title; Attorney
SIEDAMIS G e R e
Witness
Name!
Ciceupation:
Address:

UKI11TRI32/05 - 110 -
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Schedule referred to in the foregoing Transter of Mortgages

1 2 3 4 5 ]
Property Couuty Date of  Registration Date Borrower Serial
Description Advance of Morigage Number of
Mortgage at
Registry of
Deeds
)
[ =
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- SCHEDULE 13
FORM OF PML/MTL NON-VERTFIED MORTGAGE REQUEST

[Leiterhead of Paragon Second Funding Limited]

To:  [Paragon Mortgages Limited / Mortgage Trust Services ple]
St. Catherine's Court Herbert Road
Selihull
West Midlands B91 3QEParagon Mortgages (No, 14) PLC
St. Catherine's Court Herbert Road
Solibull
West Midlands B91 3QE

and

Citicorp Trustes Company Limited
Citigroup Centre, 14th Floor
Canada Square

Canary Wharf

London Ei4 5LB

{in its capacity as Tiustee)

Dear Sirs
[ Date]
Non-Verified Mortgages

Pursuant to Clause 2.2 of the Mortgage Szle Agreement between, among cthers, us daled 22
March 2007 (the "MSA") we herehy request that the Non-Verified Mortgages, Io be identified
in & schedule to be produced on or hefore the date referred to below, be purchased by -
|Paragon Mortgages Limited / Mortgage Trust Services plc] for a sum no greater than the
Lhen current balance stanging to the credit of the Pre-Funding Reserve Ledger (which, for the
avoidance of doubt, excludes the FRS 26 Adjustment which wili be fundad pursuant o the
Subordinated Loan Agreement) on

Pursugnt to Clause 3.2 of the MSA, Paragon Morigages (No.i4) PLC will be required to
purchase the specified Non-Verified Mortgages from [Paragon Morigages Limited / Mortgage
Trust Serviees plcl.

Yeurs taithfully

Paragon Second Funding Limited

UK/1118132/05 -112 - 261214710401 TR ]
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"

Aunexure

This is the Annexure referred 1o in the foregolng Agreement berween the Sellers, the
Originators, the Warchouser, the lssuer and the Trustee.

|The remainder of this page is intentionally left blank.]

UK/11IB132408 - 113 - 61214/70-40170281

———




	Index

