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Remarketing A gresment

THIS AGREEMENT is made on 22 March 2007 barween:

i)

t2)

t3h

{41

PARAGON MORTGAGES (No.1dy PLC (registered number 6043254) whose
registered office is at St. Catherine's Court, Herbert Road. Solthull, West Midlands
B9{ 3QE (the "Issuer");

THE ROYAL BANK OF SCOTLAND PLC acting through its office m 135
Bishopsgaie, London, EC2M 3UR in its capacity as remarketing agent pursuant to this
Agreement (Ihe "Remarketing Agent”, together with any successor appointed under
Clause 4.3 to perform the functions expressed to be performed by the Remarketing
Agent in Mis Agreement) and it ils capacily as the Al Mote conditional purchaser {the
"A1 Note Conditional Purchaser™);

CITIBANK, N.a., LONDON BRANCH, acting through its office is a1 Citigroup
Centre, 2151 Floor, Canada Square. Canary Wharf, Lorndon, €14 5LB (the "Teader
Agenmt” und any successor appointed under Clause 9.4 to perform the functions
expressed 10 be performed by the Tender Agent in this Apreement): and

CITICORP TRUSTEE COMPANY LIMITED, whose principal Londan office is at
Citigroup Cenrre, 14th Fleor, Canada Square, Canary Wharf, London, El4 SLB {the
“Trustee” which expression shall. where the context so permits, include such company
and all other persons from time (@ (me appointed as trustees under the Trust Deed).

WIHEREAS:

LA

(B}

Cy

LEn

Cn the Closing Date, the Issusr proposes to issue. amongst ather things,
$1.500,000.000 Class Al Mortgage Backed Floating Rare Notes due 2038 (the "Class
Al Notes"y,

The Class Al Notes will be issued subject to the Al Nore Mandatory Transfer
Condition.

The Issuer wishes to appoint the Remarketing Agent as its agent to identify third parry
purchasers of the Class Al Notes on each A1 Note Mandatory Transfer Date beginning
with the first Al Note Mandatory Transfer Date falling on 15 December 2007 (subject
to the occurrence of a Remarketing Termination Event) or, in the circumstances
described in this Agreement, to give notice to the Al Note Conditional Purchaser
confirming its obligations o purchase the Class Al Notes pursuanmt 1o the A1 Noe
Conditional Purchase Agreement.

The Issuer wishes 10 appaine the Tender Agem to faciittate the transfers of Class Al
Notes conemplated in the A1 Note Mandatory Transfer Condition.

INTERPRETATION

[n this agresment

“Al Interest Payment Date” means the 15" day of each month heginming 15 April
2007 (or if any such day is not Business Day, the nexi succeeding Business Day);

HRANM2605B -2- WA TS



Remarketing Agreemens

"Al Note Cooditiona] Purchase Agreement” means the agreement dated 22 March
2007 between the [ssuer, the Remarketing Agent, the Al Note Conditional Purchaser,
Paragon Finance PLC as an Administrator, Mortgage Trust Services PLC as an
Administraior, Parapon Mottgages Litited as Title Holder, Mongage Trust Limited as
Title Halder and Citicoep Trustee Company Lindited ag Trustee;

"Al Note Conditional Purchase Cotmumitment Period” has the meaning given o it in
the A1 Nowe Conditional Purchase Agreement;

"Al Note Conditional Purchaser Confirmation” means confirmation 1o the lssuer,
the Administrator and the Principal Paying Apent by the Remarketing Agent or Tender
Agenr thal the interest in the Class Al Notes has been transfecred o the name or
aceount of, or on behalf of, the A1 Nowe Conditional Purchaser:

* Al Noteholders” means the hotders of the Class A1 Notes:

“Al Note Mandatory Transfer Arrangements” means the arcangemenis in respect of
the annual mandatory transfer of the Class At Notes in accordance with the Al Note
Condirional Purchase Agreement, this Agreement and the Trust Deed:

“Al Note Mandatory Transfer Condition” means Condition 5(i} of the Notes. which
provides fur (te wransfer of the Class Al Nows on each Al Note Mandatory Transfer
Date arkl which the 1ssuer anticipates satisfying by either requiring the Remarketing
Agent (0 identity purchasers for the Class Al Notes, or requiring the Remarkering
Agent to serve notice on the Al Nowe Condivonal Purchaser confirming its obligation
to purchuse the Class Al Notes under the terms of the Al Note Conditonal Purchuse
Agreement;

"Al Note Mundatery Transfer Date” means each Al [nterest Paymem Dawe falling in
December of euch year and commencing in December 2007,

"Al Note Mandatory Transfer Price” means the amount of the payiment w the Al
MNotehalders on the relevant A1 Now Mandatory Transfer Dawe constwting the
Principal Amount OQutstanding on the Class Al Notes on that date {tullowmg
application of the Class A Available Redemption Funds on that date and without
prejudice 10 the Issuer's obligations o make payments on the Clags Al Nowes on that
date} (excepl to the extent that the Class Al Nowes are purchased by the Al Note
Conditiondl Purchaset, where the Al Mot Mandaory Transfer Price shall be the GBP
Equivalent of such amount};

"A] Note Mancatory Transfer Termination Event” means the A1 Note Condiitonal
Purchaser has purchased all the Ciass Al Notes under the terms of the Al Now
Mandatory Transfer Arrangements and an Al Noke Conditional Purchaser
Confirmation has been given that the imerests in the Class A1 Notes have been
transferred to the name or account of, or on behalf of, the Al Now Conditional
Purchaser;
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Rernacketing Agregment

“Adminisgtrators™ means PFPLC and MTS, with PFPLC responsible for any cash
management functions under the Admimistration Agreement (and "Administrator”
shail be construed accordingly):

"Availgble Redemption Fuands" has the meaning ascribed thereto in Condition 5(a) of
the Notes;

"Business Duy" has the meaning ascribed thereio in Condition 4 of the Notes;

“Class A Available Redemption Funds " has the meaning given 1o it in Condition
5{a) of the Nmes;

“Class A Notes™ means, as the contexi may require;

{a) the 51,500.000.000 Class A§ Morigage Backed Floating Rate Noles due 2039
{ihe "Class Al Notes"},

D) Ihe £125,000.000 Ciass A2a Mortgage Backed Fioating Raie Notes due 2039
(the "Class AZa Notes"),

() the €246.000.000 Class A2b Morlgage Backed Floating Rate Nows dug 2039
{the “Class A2b Notes"), and

(d} the $400.000.000 Class AZc Morigage Backed Floating Rate Notes due 2039
{ine "Class A2¢ Notes"),

or the amount thereof from time to time outstanding or, as the context may require, a
specific number thereof:

"Class A2 Notes” means the Class A2a Notes, Class AZb Nnigs and the Class A2c
Notes:

"Class B Notes" means, as the conext may reqguire:

fai the £5).900,000 Class Bla Morigage Backed Floating Rate Notes due 2039
{the "Class Bla Notes™} and

ih) the €88 RO0.000 Class Bib Mortgage Backed Floating Rawe Notes due 2439
fihe "Class BIb Notes"),

or the amount thereof from time © time outstanding ar, as the conlext may require, a
specific number thereof:

"Class C Notes” means. as the context may require:

{ay the £20.000,000 Class Cla Mongage Backed Floating Rate Noies due 2039
{the "Class Cla Notes™ and

thy the €135,500,000 Class Clb Mortgage Backed Floating Rate Notes due 2039
(the "Class C1b Notes™),
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Reiparketing Agreement

or the amount thereof from time 10 time putstanding or, as the context may require.
specific number thersof;

"Clearing Systems" means DTC, Eurcclear and Clearstreani. Luxembourg. as
applicable;

"Clearstream, Luxembourg” means Clearstream Banking. société anonyme, or amv
stcoessor i usiness thereny;

“Closing Date” wmeans 22 March 2007,

"Conditivnul Purchase Activation Notive” has the meaning given w it in the AL Note
Conditional Purchase Agreement;

-

(e
"Conditions" has the meaning given t it i the Trust Deed;

"Curreacy Swap Al Agreement” means the confirmacion daed 22 March 2007 in
respect of the cross eurrency swap transacrion between the Issuer and the Currency
Swap Provider in relation o the Class &1 Notes entered into between such parties
under the terims of a 1992 ISDa Master Agreement (Multicurrency - Cross Border)
and the Schedule thereto both dated as of 22 March 2007 and the English law credit
support annex 1o that Schedule;

"Currency Swap Provider" means Barclays Bank PLC;

"Definitive Class Al Notes" means the notes in detinitive registered form to be issued
in respect of the Class A] Notes, as the context ny reguire, purstant 1o, and in the
circumsiances specified in, Clause 3.2 of the Trust Deed and locludes any seplacemenis
for the Definitive Class Al Notes of that ¢lags issued pursttant to Condition 11 of the
Motes:

"DTC" means The Depository Trust Company or any successor depositary:

"Enrociear” meuns Euroclear Bank S.A . /N.V., as operator of the Euroclear Sysiem or
any successor in business thereto;

"Event of Defanlt” means any of the events described in Condition 4 of the Notes:
"Exchange Act” means the U.S. Securities and Exchange Act of [934. as amended:
“GBP Equivalent” has the meaning given to it in Condition 1(c) of the Notes;
"Global Notes" nieass the Global Rule 144A Notes and Global Reg 5 Notes:

"Global Reg § Notes” has the meaning ascribed thereto in Condition 1(b) of the Notes
and includes a "Global Al Reg 8 Note" in respect of the Class Al Nutes which are
issued under Regulation § of the Securities Act;

"Global Ruie 144A Note” has the meaning ascribed thereto in Cosdition 1{b) of the
Notes and cornprises either a "Global Al Rule 144A Note” in respect of the Class Al
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Remarkeiing Agreement

Notes which are Rule 1444 Notes or a "Global A2¢ Rule 144A Note” in respect of
the Class A2c Nots which are J44A Noles or both, as the context may require;

"Incoming Al Noteholders™ has the mmeaning given to it in Clause 3,13, I{a):

“Initial Principal Amount” in refation 10 each Note means the initial face principal
amount of that Note uport issug of the rejevant glohal note relating 1o that Note:

“Interest Payment Date” means 15 September, 15 December, 15 March and 15 June
or if any such day is not a Business Day. the next succeeding Business Day {euch such
day as so adjusged):

"Investment Conpany Act” means the 1.8, Investment Company Act of 1940, as
amended;

“Managers” means Deutsche Bank AG, London Branch, HSBC Bank plc, The Royal
Bank of Scatland ple, ABN AMRD N.V., London Branch, Barclays Bank PLC, JP
Morgan Securities Led. and ING Belgium 5.4, /N.V.;

“Maximum Reset Margin® means (.10 per ceni. per annum up to the Interest
Payment Date faling in March 2012 and 0.20 per cent. per annum thereafter:

"Mortgape Sale Apreement”’ means the morigage sale agreement daied 22 March
2007 emered into between Paragon Mortgages Limited as an Originator and a Seller,
Paragon Second Funding Limited as the Warehouser, Mortgage Trust Limited as an
Originator. Morigage Trust Services PLC as an Administrator and as a Seller, Paragon
Finamnce PLC as an Administiator, the Tssuer and the Truswe;

"Morigages” has the meaning given in the Morigage Sale Agreement;

"MTS" means Mortgage Trust Services plc (registered number 3940202) whose
registerad office is a1 St. Catherine's Court, Herbert Road, Solihull, West Midlands
B9| 2QF:

“Notes” means the Class A Notes, the Class B Nodes and the Class C Notes or any of
them, as the case may be;

"PFPLC™ means Paragon Finance plc {regisiered number 1917566), with its registered
office at 5t. Cathertne’s Court, Herbert Road, Solihull, West Midlands B91 3QE:;

“Principal Amount Outstanding” has the meaning given i it in Conditlon 3{b) of the
Neotes;

"Principal Determination Date” means in relation to an Interest Payment Date ihe last
Business Day of the month preceding dhat in which such Inierest Payment Date falls:

“Principal Paying Ageot™ means Citibank, N A, London Branch;

LRALII0L60SE -B- 261 2140 H1-I01 TIZRL



Remurkenng Agreemn=ni

“Priority of Pavments" means, as applicable, the Revenue Priority of Paynients, the
Principal Priority of Payments and the Enforcement Priority of Pavinents feach as
defined in Condition 2 of the Notes);

"Raling Ageucies” means Standard & Poor’s, a division of The MceGraw-Hill
Companies, fne, Moody's Investors Service Inc. and Fich Ratings L.

"Reference Rate” has the meaning given te it in Condition 4{e)(i):

"Registrar” meuns the eegistrar as appoiated under the rerms of the Apency
Agreement ¢ M&intain a register in accordance with the Terms and Condivions of the
MNares:

"Relevant Ducuments” meuans the documents listed in Schedule 1 of the AT Nowe
Conditionat Purchase Agreement;

"Remarketing Agent Accession Letter” means an agreement in the form set out in
Schedule 1;

"Remarketing Agent Termination Event” has the meaning given 1o it in Clause 4. 1:
"Remarketing Termination Event” has the meaning given fo it in Clause 5.2:

"Reset Margin” means {1} a percentage that is the lowest margin ar which all the Class
Al Notes will be purchased by third parties not exceeding the Maximum Resed Margin
determined by the Remarketing Agenc in accordance with this Agreement or (i) the
Maximuni Reset Margin, For the avoidance of doubt, the Reset Margin may be a
negative number which may therefore result in the determination of the Raw of Luerest
applicable o the Class Al Notes being a number lower than the relevant Reference
Rate:

"Reset Period" means the period commencing on the Al Nowe Mandatory Transfer
Date falling in December 2007 up to but excluding the next Al Now Mandatory

Transfer Dae and thereafier the period from each Al Note Mandatory Transfer Daiwe
up (o but excluding the next Al Note Mandatory Transfer Date;

"Securitles act™ means the U.S. Securities and Exchange Act of 1933, as amended;

"Tender Agen! Accession Letter” means an agreement in the form sec out in Schedule
¥

“Tender Agent Termination Event” has the meaning given to it in Clause 9.1; and

“Trust Deed” means the deed dard on or around the date hereof berween, among
others, the Trustee and the Issuer.

The headings and the contents page in this Agreement {which expression shall include
the Schedules herero} shall not affect ils interpretation.
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Remarkeuing Agregient

1.3

21

Waords denating the singular number only shall inciude the plurzl number also and vice
versa; words denoting one gender only shall include the other gender amd words
denming persons oply shall include firms and corporations and vice versa.

References w Clauses, sub-clauses and Schedules shall, uniess the contex| otherwise
requires, he o Clauses and sub-clauses of and schedules w this Agreement,

Any reference 3 an emaciment is a reference ta it as already amended and includes a
reference w0 any repealed enactmem which it may re-enact, with or without
amendment. and o any re-enactment and/or amendment of if.

Al certificaies required o he provided pursuani to this Agreement shalt he cenificates
signed by duly authorised representatives of the persons or companies required to
provide such cettiticares.

Reference to any document or agreement shall include reference to such document or

agreemient as varied, supplemented or replaced from time to time.

APPOINTMENT OF REMARKETING AGENT

The Issuer appoints the Remarketing Agent to act as jts agent:

211 in respece of the remarketing of the Class Al Motes on or prior to cach Al
Note Mandatery Transfer Date commencing with the Al Note Mandaiory
Transfer Date falling i December 2007 provided that:

ta)  no Remarketing Termination Event has occurred;
{t o Al Note Mandatory Transfer Termination Event has occurred: and

¢y the Class Al Notes have not all been redeemed and a notice has not been
given o the Al Nowholders in accordance with Condition 5¢d),

and

212 in connection with the possible purchase of the Class Al Notes by the Al
Note Conditional Purchaser on each A1 Note Mandatory Transfer Date as
further prescribed below,

The Remarketing Agent accepts such appointment, both appointment and accepance
heing subject to the following terms and conditions.

REMARKETING
Determination of Principal Amounts

Subject w a Remarketing Termination Event not having otcurred, as soon as possibie
after the Principal Determination Dale itnmedtately prior 10 each Al Note Mandatory
Transfer Date and in any event not later than five Business Days after the Principal
Determination Date, the Issuer will:
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Renerketing Agreemen

33

34

301 procure that the Administrator notifies the Remarketing Agent of the expected
Principal Amount Owsianding of the Class Al Notes on each Al Note
Mundatory Transfer Date after the application of Available Redemption Funds
on such Jate: and

kR ] procurs that the Administrator notifies the Rentarketing Agent and the Tender
Agent of:

far W mame of the jssue, and CUSIP numbers for e Class A Notes;
by the date of the relevant A1 Note Mandatery Transfer Dae: and
¢y the indieative amount provided for in Clause 3.1.1,

and the Tender Agem will as soon as practicable netify DTC tand Euroclear
and Clearstream, Luxenbourg i applicable) purtuant 1o Clavse 7.1.2,

Approaches to Third Parry Investors

Subject to & Remarketing Termination Event not having occurred, following the
notification and based on the information provided in Clause 3.1 above, the
Remarketing Agent will idenify third party US money market fund purchasers who
invest in securities which they believe 1o be "Eligible Securides” for the purposes of
Rule 2a-7 under the lnvestment Company Act {"Target Short Term Purchasers”™) to
buy the Class Al Notes on the relevant Al Note Mandatory Transfer Date.

Third Party Bids

Subject 1w 4 Remarketing Termination Evene not having occurred. the Remarketing
Agent will seek bids from Target Short Ferm Purchasers for the margin to apply to the
Chass Al Notes from the relevant A1 Note Mandatory Transfer Date at which they
{collectively) would be wilting to purchase all of the Class A1 Notws at a price equal 1o
their Principal Awwount Outstanding. If there are one or more third parties willing 1o
purchase in aggrepate all the oustanding Class Al Motes, the marzin on alt of the
Class A1 Notes will be reset 10 the Reset Margin as determined by the Remarketing
Agent. The Remarketing Agent will carry out the remarcketing and bid-seeking
activities in Clause 3.2 above and this Clause 3.3 {tbe "Remarketing Activities") in
good fanh hearing in ming the [ssuer’s copcern o achieve a Reser Margin as low as
possible and with no less diligence than the Remarketing Agent would apply in the
ordinary course of the Remarketing Agent's sales and trading business with regard w
the relevamt ype of investor (being Target Short Term Purchasers where a
Remarketing Termination Event has not occurred).

Setting of Maximum Reset Margin

If the A1 Note Conditional Purchaser purchases all the Class Al Notes on an Al Nowe
Mandatory Transfer Date, then the margin on the Class Al Notes will be reset to the
Maximum Reset Margin as from such Al Nore Mandatory Transfer Date,
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Remarkeling Agreement

3.5

Yo

37

38

Notification of Reset Margin

On or prior to the day which is three Business Days prior to an Al Note Mandatory
Transfer Date. the Remarketing Agent shall provide notice in writing 1 the 1ssuer, the
Administrator, the Tender Agent and the Principal Paying Agent of the then applicable
Reset Margin.

Payment of Purchase Funds

The Remarketing Agent in conjunction with the Tender Agent shaill co-ordinate the
payment of the relevant Al Note Mandatory Transéer Price in respect of the Target
Short Term Purchasers' bids for the Class Al Notes received in accordance with
Clause 1.3 ahove so as to enable settiement of the purchase of the relevant Class Al
Notes on the relevant A1 Note Mandatory Transfer Date by the Tender Agent (subject
0 the Tender Agent performing the Tender Agent’s duties in accordance with Clause
7.

Purchase by Al Note Conditional Purchaser
371 To the extent that the Remarketing Agent is unable o

a}  obtain fitm bids for all of the Class Al Notes outstanding in accordance
with Clause 3.3 by the day which is three Business Days before the
relevant A1 Note Mandatory Transfer Date; andfor

(by  procure the payment of the related purchass funds to enable such
settiement of the Clazs Al Notes as is conternplated in Clause 3.6 above,

the Remarketing Agent shajl give a Conditional Purchase Activation Motice to
the Al Note Conditional Purchaser prior to the relevant Al Note Mandatory
Transfer Date in the manner set out in the Al Note Conditional Purchase
Agreement,

3712 To the extent that an Al Note Mandatory Transfer Termination Event has not
occurred prior to an Al Note Mandatory Transfer Date the lssuer or the
Administrator on its behalf {if so procured by the Jssuey) shall give a
Comditional Purchase Activation Notice to the Al Note Conditional Purchaser
in the manper and circumstances set out in Clause 1.2(g) of the Al Note
Conditional Purchase Agreement prior to such Al Noe Mandaiory Transfer
Daw. Such notice may also he given on behalf of the Issuer by the
Remarketing Agent,

Compliance with law

1K1 The Remarketing Agent will carry out its remarketing activities hereunder in
aceordance with all applicable taws and regulations,

382 IF e requirements of Rule 2a-7 of the Invesiment Company Act in respect of
the patential eligibility of the Class Al Notes for purchase by money market
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kR

310

funds have changed, the Issuer has the option o instruct such counsel to do
further work to advise on the status of the Class A1 Notes as the Essuer sees
fir. The Remarketing Agent will reimburse the Issuer's propecly incurred
legal costs described i this Clause 3.8.2 exclusive of VAT and
disbursenients. such costs having been agreed in advance between the
Rermurketing Agent and the [ssuer on die basis of the quote received prior 0
New York counsed being instructed. Any costs in excess of this amount shall
be borne by the [ssuer. If such work is deemed 100 costly or titme consuining,
the Issuer and the Remarketing Agent may agree that a Remarketing
Termination Event under Clause 5.1.2 will occur.

3.8 Either the [sswer or the Remarketing Agent may elect 2 Remarketing
Termination Event under Clause 5.1.2 in the applicable circumstances
preseribed in that paragraph prior to any Al Note Mandatory Transter Date.

384 The Remarketing Agent will not arrange for the transfer of any Class Al
Notes to Target Short Term Purchasers in respect of an Al Note Mandatory
Transfer Date if a Remarketing Termination Event has occurred on or prior (o
such A1 Note Mandatory Transfer Date.

Limitation of Liabilities

It is acknowledged that neither the lssuer nor the Remarkenng Agent shall have any
obtigation or liability under any circumstances © purchase Class Al Notes. The lssuer
shall not have any obligation or liability with respect to the arrangement of the sake of
Class Al Notes by the Remarketing Agent. For ihe avoidunce of doubr, the
Remarketing Agent shall have no lability if, after having used the fevel of efforts
required by Clause 3.4, it fails for whatever reason o procure a purchaser of the Class
Al Notes ul the appropriate time, unless the failure w procure a purchase is the result
of its own fraud, wilful default, negligence or bad faith.

Motiftcation

If the Remarketing Agent fails 1o take any action that it is required to take pursuant to
this Agreement, it shall forthwith notify the lssuer, the Admitistrator, the Trustee. the
Al Note Conditional Purchaser, the Tender Agent and the Principal Paying Agent in
Wrinng,

Geperal
in aciing under this Agreement, the Remarketing Agent:

3111 may take such sweps as it considets appropriaie in order o effect an orderly
remarketing of the Class Al Notes under this Clause 3:

112 will arrange for the Al Nore Mandatory Transfer Price 1o be paid by the
Incoming Al Noteholders (as defined below)} or the Al Note Conditional

LIk 1) [ N26 058 <11 - 2a1 2101 2R
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Remarketing Agreement

Purchaser (as the case may be) to the Al Noteholders in respect of each
wansfer of the Class A1 Notes;

3113 may consult on any legal matter any legal adviser selected by it, who ray be
an adviser to the {ssuer, and it shall nat be liable in respect of anything dong
or vinilted to be done relating to that matter in good faith in accordance with
that adviser's opinion: or

Atks may other than in its capacity as Remarketing Agent acquire, hold or dispose
of any Class Al Nates or other securities (or any interes! ther¢in) of the Tssuer
or wny other person, may enier 0 or be interested in any conrract or
transaction with any such person and may ace on. or as depositary, trustes or
apenl for, any commities or body of holders of any securities of any sikh
person in each case with the same righis as it would have had if the
Remarketing Agent were not the Remarketing Agent, and need not account for
any profit.

Transfer and Settlement of Class Al Notes

The Remarkening Agent will act in accordance with Condition 5{(i) of the Notes, the Al
Nate Conditional Purchase Agreement and the other provisinns of this Agreement with
a view to facilitating the transfer and settlement of the Class A1 Notes on each Al
Note Mandawry Transfer Date 25 contemplated thereby (subject 1o the perfarmance of
the duties of the other parties to this Agreement necessary to enable the same} and will
cooperate with the Tender Agent with 8 view to achieving the same. For the avoidance
of doubt, the Remarketing Agent will not under any circumsiances become heneficial
owper of tie Class A Notes in connection with the performance of its activities under
this Agreement.

Naotification (o DTC and Delivery of Class AL Notes
The Remarketing Agent shall act as the Issuer’s agent in:

1131 providing or procering the provision of {to the extent the Class Al Notes are
held in global form) written notice of the following infoermation in respect of
the Class Al MNotes to DTC (and Euroclear and Clearstream. Luxembourg if
applicable) by no later than two Business Days prior 1o each Al Note
Mandatory Transfer Datz:

(a) the Al Note Mandatory Transfer Price payable by the Target Shor
Term Purchasers wishing to purchase the Class A1 Notes (including, for
the avoidance of deubt, the Al Note Conditional Purchaser, if
appropriaied (the "[nceming Al Noteholders'} on that Al Note
Mandatory Transfer Dare;

by the Reser Margin applicable to the Class Al Notes afler that Al Note
Mandatory Transfer Date; and
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314

a.]

(¢) the nexr Reset Period (if applicable) in respect of the Class Al Notes;
and

3032 arranging delivery of the relevant Class Al Nowes w the Incoming At
Noteholders by the Al Noteholders on each Al Note Mandatory Transter
Duate {inchiding, without limitation, specifying dewils of the accounts of the
Incoming Al Noweholders o DTC (or Euroclesr or Clearstream, Lintembourg
it applicable).

Short Term Rating

Where the Remarketing Agent is required under the provisions of this Agreenient o
renvarket 1o Target Short Term Purchasers, 1he Remarketing Apent wilt provide the
[ssuer with such assistance in dealing with i Raling Agencies as the lssuer muay
reasonably require with a view to enabling the Issuer o obtain from the Rating
Apencies shon werm ratings for the Class Al Notes in respect of the period from one
Al Note Mandatory Transfer Date to the next Al Note Mandatory Transfer Dale at the
levels assigned by e Rating Agencies on the Closing Date.

TERMINATION AND RESIGNATION OF THE REMARKETING AGENT

The pccurrence of any of the following events shall constimite 2 "Remarketing Agent
Termination Event":

4.1.1 any warranry, representation or statement which is given by the Remarketing
Agent in this Agreement or which is contained in any certificaie, statermnent ar
notice provided under or in connection with this Agreement proves I be
incorrect in any maierial respect or any such warcapty, representation or
statement, if it were repeated at any tine by reference to the circumstances
then prevailing, would be incorrect in any material respect and at sueh time
the result of any of the foregoing is. in the reasonable opinion of the Issucr {or
the Adimimisirator on its behalf if so procured by the Issuery, materially and
adversely w affect ihe financial condition of rhe Remarkeung Agent or its
ability to observe or perfarm its obligations undec this Agresment and the Al
Noie Conditional Purchase Agreement;

4,12 the Remarketing Agent fails to observe or perform any of ils ubligations umler
this Agreement or the Al Note Conditional Purchase Agreenwent and, in the
case of  failure capable of being remedicd (in the reasonable opinion of the
[ssuery, such failure is not remedied within five Business Davs after the Issuer
Bas natified the Rematkedng Agent of the failure and the resuli of any of e
foregoing is, i the reasonable opinion of the lssuer, materially and adverseiy
to affect the financial conditlon of the Remarketing Agent or its ability
observe or perform its obligations under this Agreement and the A] Now
Conditional Porchase Agreemen;

4.1.3 the Remnarketing Agemt, other than for she purposes of amalgamaion or
reconsiruction as is referred o in Clause 4.1.4 below, ceases or. through an
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official action of the board of directors of the Remarketing Agent, threatens to
cease (0 carry on business or becomes unable to pay its debis as and when
they fall due:

414  an order is made or an effective resolution is passed for the winding-up of the
Remarketing Agent except 8 winding-up for the purposes of pr pursuant to an
amalgamation or reconstruction the terms of which have previously been
approved by the [ssuer;

4.4.5  the Remarketing Agent is alse the Al Note Conditional Purchaser and the A}
Note Conditiona] Purchaser resigns in accordance with Clause 2.1 of the Al
Note Conditional Purchase Agreement; or

EAR proceedings are otherwise initiated against the Remarketing Agent under any
applicahle fiquidation, insolvency, composition, reorganisation or other
similar laws {including, but not limited to, presentation of a petition for the
appoinanent of an administrator or liquidator} and such proceedings are not.
in the reasonable opinion of the [ssver, disputed in good faith with 2
reasonable prospect of success, or an administrator is appointed. or a receiver,
liquidainr or other similar official is appointed in relation o the Remarketing
Agent or in relatien 1o the whole or any substantial part of the undertaking or
assets of the Remarketing Agent, or an encumbrancer takes possession of the
whele or any substantial part of the underiaking or assets of the Remarketing
Agent, or a distress, execution, diligence or other process is levied or
enforced upon or sued out against the whole or any substantial part of the
undertaking or assets of the Remarketing Agent and such possession or
process {as the case may be) is not discharged or does not otherwise cease to
apply within 30 days, or the Remarketing Agent initiates or consents to
proceedings  relating to iself wnder applicable liquidation, insolvency,
composition, reorganisation or other similar faws or makes a conveyence or
assignment for the benefit of its creditors generally.

Following the occurrence of a Remarketing Agent Termination Event. by written
notice to the Remarketing Agent, the Tssuer or the Administracor on behalf of the
Issuer (if s0 procured by the Issuer) may immediately terminate the appomtment of the
Remarketing Agent and shall give notice of such termination tn the Al Nowe
Conditional Purchaser.

IF the appoiniment of the Remarketing Agent is ierminated pursuant to Clause 4.2, the
Remarketing Agent must if required by the Issuer use irs best effores 10 assist the Issuer
{or the Adnunistrator on s behalf if so procured by the [ssuert to identify an
alternative entity 1o act as remarketing agent and procure the detivery of a Remarketing
Apem Accession Letter duly executed by thar alternative remarketing agent 10 the
{ssuer. Alternatively, the Issuer (or the Admirdstrator on its behalf if so procured by
the Issuer) may identify and appoini 2 replacement Remarketing Agent and procure
such duly execuied letter. If the Isswer fails to appoint a replacement Remarketing
Agent within a reasonable time, the A1 Note Conditional Purchaser may identify and
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appoint a replacement Remarketing Agent and procure such duly executed leuer. Any
replacement Remarketing Agent nominated pursuant to this Clause 4.3 piust:

431 be either a leading bank or an investment banking firm operating in bath the
London and New York banking markets;

4.3.2 have customary arrangements for conducting transactions rhrough (i) a
participant account with DTC and (if) a broker-dealer registered under ihe
Exchange Act;

433 be appropriately licensed and authorised to discharge its obligations
hereunder; and

434 (if idenrified by the Remarketing Agemt) be approved by the Issuer (such
approval not 10 be unreasonably withheld).

Without prejudice o the Remarketing Agent's obligations under Clause 4.3 above, if
an alternulive entity 10 act as remarketing agent is not identified by the date which is 20
days prior to an Al Note Mandatory Transfer Date. the Issuer {or the Administrator on
its behall if sv procured by the lssuer) shall be entitled o give a Conditional Purchase
Activation Notice in respect of that Al Notw Mandatory Transfer Date 10 the At Note
Cumditional Purchaser in the mamner set out in the A1 Now Condinona) Purchuse
ALreeme.

Any orgamisation into which the Remarketing Agent may be merged or converted or
with which the Remarketing Agent may be consclidated or which results from any
merger, conversion or consolidation {for the purposes of this Clause 4.5 a "Merger”)
o which the Remarketing Agemt shall be a party shall, to the extent permined by
applicable faw. be the successor Remarketing Agent under this Agrecment without any
further formaiity. Notice of any such Merger shall forthwith be piven w the parties
hereto. In addition, 1he Remarketing Agent may transfer all of its rights and obligations
10 any organisation 10 which the Remarketing Apent transfers all or subsiantally all of
the Remarkering Agent’s assets and business and that assumes such obligations. Upon
any such transfer and assumption of obligations, the Remarketing Apgent shall be
relieved of and fully discharged from all obligations under this Apresment, whether
such obligations arose before or after such transfer and assumpuon.

REMARKETING TERMINATION EVENTS

The occurrence of any of the following events shall constimie a Remarketing
Termination Event, in which case the Remarketing Agent will have the rights sel out
under Clausse 5.2

501 an Event of Defauk under the Notes has occurred and is continuing:

512 if there shali have been in the Remarketing Agent's reasonable opinion, since
the date of this Agreement, any change, in national or interparional monesary,
financial, political or economic conditions such as would in its view be likely
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to prejudice materially the success of the remarketing of the Class A1 Notes in
the secondary market or there has otherwise been an event beyond the control
of the Remarkering Agent or the Issuer that means the Remarkeling Agent is
unable to perform its obligations under this Agreement;

5.3 the fssuer and Remarkeling Agent have agreed nol to remarket the Class 4|
Notes because to do so would be unfeasible. unduly burdensome or
uneconamic for the Issuer; or

14 any warranty, Tepresensation or statement which is given by the [ssuer in this
Agreemem or the Al Note Conditional Purchase Agreemem or which is
conained o any certificate, statement ar notice provided under or in
conpectinn with this Agreement or the Al Nowe Conditional Purchase
Agreement {as the case may be) proves to be incorrect in any material respect
of any such warranty, representation or statement, and the result of any of the
forepning is. in the reazonabile opinion of the [ssuer, matertalty and adversely
to affect the financial condition of the Remarketing Apem or its ahility to
observe or perform its obligations under this Agreement and the Al Noee
Conditional Purchase Apreement.

Fatlowing the securrence of any of the events set out in Clause 3.1, the Remarkering
Agent shall have the right (o deliver a written notice to each of the lssuer, the
Administrator, the Principal Paying Agent and the Tender Agent serminaiing its
appointment hereunder with a copy of such notice being given to each of the Trustee
and the Al Note Conditiona) Parchaser. Upon receipt of such notice by each of the
[ssuer, the Administrator, the Principal Paying Agent and the Tender Agent, each of
the events set out in Clause 5.1 shall constirute a "Remarketing Termination Event”.

Upog the accurrence of a Rematketing Termination Event, the Remarketing Agent
shall have no further obligations hereunder except {as long as no Evemt of Default
under the Netes has occurred and is continding and no replacement remarketing agent
has assumed these functions} as follows:

5.3 1o issue a Conditional Purchase Activation Notice to the Al Note Conditional
Purchaser in the manner contemplated by the Al Note Conditional Purchase

Agreement:

552 o facilitate the transfer of the Class Al Notes to the Al Note Conditional
Purchaser on the immediately succeeding At Note Mandatory Transfer Date
as contemplated by Clauses 3.12 and 3.13, and

533 1w give notice of a Remarkeiing Termination Event in accordance with Clause
5.2,
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7.1

7.2

APPOINTMENT OF TENDER AGENT
Appointment

The Issuer appoints the Tender Agent as its agenr for the purposes of arranging and
delivering payment 1o the Al Noseholders:

6.1 from the Jncoming Al Noteholders (subject to a Remarketing Termination
Event not having occurced); or

612  from the Al Now Conditional Purchaser if @ Remarkering Termination Event
{other than an Event of Default under the Notes) has occurred,

on the following terms and conditions set out in this Agreement.
Obiigations of Agents

The obligations of the Remarketing Agent and Tender Agent under this Agreement
shall be several and not joint.

DUTIES OF TENDER AGENT

Duties

Subject t0 & Remarketing Terminarion Event nol having occurred, on each Al Note
Mandatory Transfer Date, the Tender Agent shall act as the Issuer's agent in:

701 arranging payment by the Incoming Al Noteholders to the Al Noteholders on
each Al Note Mandutory Transfer Dawe, and -

742 as scon as practicable upon receipt of ihe informadion referred 1 in Clause
3.1, providing notice in writing o DTC (and Euroclear and Cleatstream,
Luxembourg if applicable} of the foltowing:

tad  the name of the jssue, and CUSIF numbers for the Class Al Notes;
{b1  the date of the relevant Al Note Mandatory Fransfer Date:
{} ihe indicative amount provided for in Clause 3.1.1.

Register of Noles

If on any A1 Nowe Mandatory Transfer Date the Class Al Notes are in definitive form,
the Issuzr will procure that the Registrar will, upon being notified by the Tender Agent
that the Al Nate Mandatory Transfer Price has been paid to the registered holders of
the Class Al Nows, amend the Register 1o record the Incoming Al Noteholders as
holders of the Class Al Notes. The Tender Agent will give such notification in writing
to the Registrar as soon as practicable upon such payment being made.
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7.2 Limitation of Liabllities

It is acknowledged that neither the Issuer nor the Tender Agent shall have any
obligation or liahility under any circumstances {o purchase the Class Al Notes. The
Issuer shall not have any obligation or liability with respect lo the sale of the Class Al

MNoles,

74  Natification

If the Tender Agent fails to take any action that it is required to take pursuant to this
Agreement, it shall forthwith notify the lssuer. the Administrator, the Remarketing
Apent and the Principal Paying Agent in writing.

73 Rights and Powers of the Tender Agent

7.5

-1
[
s

R IN026058

The Tender Agent shall {except as ordered by a court of competent
jurisdiction or as required by law) in connection with its services under this
Apreement (whether or not the relevant Class Al Note shall be overdue and
notwithstanding any notice 1o the conirary or writing shown thereon or any
notice of previous 1oss or theft or of truse or other interest therein (other than a
duly evecuted form of transfer)) be entitled to treat the regisiered Al
Naotehotder of any Class A1 Nowe as the absolute owner of such Note for all
purposes and (save as expressly provided onder this Agreement) make
payments ihereon,

The Tender Agent imay in connection with its services under this Agreemeam:

) rely upan the werms of any notice, communication or other docurment
reasunably believed by it 10 be genuine;

{0y assumne that the tetms of each Global Note and Defipitive Class A1 Note
as jssued are corTect;

(¢} refer any question relating 10 the ownership of any Class Al Note, or the
adequacy or sufficiency of any evidence supplied in connection with the
replacement, transfer or ¢xchange of any Class Al Note to the Issuer for
determination by the Issuer and in good faith conclusively rely upon any
determination so made; and

tdy  whenever in the administration of this Agreement it shall deem it
desirable that a matter be proved or established priot (o 1aking, suffering
or omitting any action under this Agreement, in the absence of bad faith
or negligence or wilful misconduct on its part, accepl a cectificate signed
by any person duly awhorised on behalf of the lssuer as w any fact or
matter prima facie within the knowledge of the [ssuer as sufficiemt
evidence thereof.
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7.7
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Extent of Puties

The Tender Agent shalt only be obliged to perform the duties set out in this Agreement
and such other duties as are necessarily incidental thereto. The Tender Agent shull not;

7.6.1

162

7.6.3

164

General

be under any fiduciary duty towards or have any relationship of agency or
trust for er with any person other than the Issuer and (to the extent expressly
provided in this Agreement oniy) die Trustee:

be responsible for or liable in respect of the authorisation, vaiidity or legality
or enforceability of any Note {other than in respect of the authenticarion of 2
Note by it in accordance with this Agreement) or any act or omission of any
uther persen including, without timitation, the Remarketing Agent (excep! Lo
the extent that such liabitity arises ow of any breach of contract, bad faith,
rsconduct or negligence on the part of any the Tender Agent );

be under any obligation towards any person other than the Issuer, the
Remarketing Agent and the Trustee; or

assime any relationship of agency or trust for or with any Al Noiegholder,

{n acting under this Agreement, the Tender Agent:

770

7.2

771

ntay take such steps as it considers appropriate it order te discharge ity duties
under this Clause 7;

may engage and pay for the advice or services of any lawyers or other experts
whose advice of services it considers necessary and rety upon any written
advice su obtained (and the Tender Agent shall be protected and shall incur no
ligbility as against the [ssuer or any other party to this Agreement i respect of
any action taken, or suffered o be taken in good faith, n accordance with
such advice except 10 the extent that such liability arises out of any breach of
centract, bad faith, misconduct or negligence on the part of the Tender
Agent): and

may other than in s capacity as Tender Agent acquire. hold or dispose of any
Class A1 Notes or other securities (or any interest therein) of the tssuer or any
other persen, may €nler into of be UMerested in any contract of trnsaction
with any such person and may act on, of a5 deposiiaty, frustee or agent for,
any commitiee or body of holders of any securities of any such person in each
case wilhi the same tights a5 it would have had if the Tender Agent were nnt
the Tender Agent, ahd need not account for any profit,

Indemnity in favour of the Tender Agent

The [ssuer shall indemnify the Tender Agent against any loss, liability. cost, claim,
action, demand or expense other than wx suffered by the Tender Agem on its net
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income which it may incur or which may be made against it as a result of or in
coimection. with its appointment or the exercise of its powers and performance of its
duties under this Agreement, notwithstanding the resignation or removal of such Agent
in agsordance with Clause 9 (Terminarion and Resignation of the Tender Agent), except
such as may resuft from the breach by it of the terms of this Agreement or from its
own wilful defaull, negligence or bad faith or thai of its officers or employees,
provided shat this indemnity shatl not apply In respect of any claim, action or demand
made against the Tender Agent unless, as 500D as practicable after the Temnder Agent
hecomes aware thereof, it pives notice of the same o the Issuer and (if and whenever
the Issuer s reguires) takes such action or proceedings under the control and ac the
expense of the [ssuer as the lssuer may reasomably require to avoid, resist or
compromise such clatm, action or demand.

Indemnity in favour of the fssuer

The Tender Agent shall indemnify the Isswer against any loss, liability, costs, claim,
action, demand or expense which the Issuer may incur or which may be made againsi it
as a result of the breach by the Tender Agent of the terms of this Agreemem or its
witfui defaulr, negligence or bad faith or that of its officers or employees including any
failure 1 obiain and maintain in existence any consent, authorization, permission or
licence required by it for the assumption, exercise and performance of its powers and
duties urides this Agreement.

Continvauce of indemuities

The respective indemnities of the Issver and the Tender Agent set out in Clauses 7.8
and 7.9 shall constirue obligations of such entity separate and independent from that
entity’s obligations under the other provisions of this Agreement and shall remain in
tull force and effect notwithstanding the termination of this Agreement for any reason,

No Liabillly for Consequential Loss

The Tender Agemt shall not in any event be liable to the Issuer or 10 any other party 1o
the Relevant Documents for any special, indirect, punitive or comsequential loss or
damape of any kind whatsoever {inchuding but not lHinited to lost profits), whether of
not firgseeable and in each case however caused or arising., This Clause 7.11 shall
remain in fuli force and ¢ffect notwithstanding the termination of this Agreement for
any reasen,

Exclusion of Liens and Interest

Save as expressly provided otherwise in this Agreement, the Tender Agent shal! be
entitled to deal with each amount paid to it under this Agreement in the same manner
s other amounts paid 1o it as bankers by their customers; provided, however, that:

tab it shall not exercise against the [ssver any lien, right of set-off or similar claim in
respect tereof!
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(b} it shall not be liable to any person for interest thereon: and

) funds received by the Tender Agent for the paymem of any sums due in respect
of any Class Al Notes shall be segrepated only 10 the extent reyuired by law.

Payments in respect of Notes

The Tender Agenr shall not be obliged (bur shall be enritled} o0 make payments in
respect of the Class Al Notes if it has not received the full amount of any paymen due
10 1 umder s Agreement.

FEES AND EXPENSES OF THE TENDER AGENT

Fees

Uniil the termination of the Tender Agent's appointment under this Agrecment. the
Issuer shall pay (o the Tender Agent an annual fee 0 the sum of £1.000 chusive of
VAT (if applicable), such fees having been agreed in writing berween the Issuer and
the Tender Agent in respect of the respecrive services of the Tender Agent under chis
Agreement, If the Tender Apent shall cease 0 be appointed under this Agreement, i
shall repay 1o the Issuer the unearned portion, calculated on a pro rata basis, of the said
fees.

Froni-end Expenses

The issuer shall afier receipt of an account of such expenses reimburse the Tender
Agenl for all reasomeble oul-of-pocket expenses incurred by it in the nepotiation,
preparation and execution of this Agreemert and for all reascnable expenses
{including, without limitation, reasonable legal fess and any communication, courier,
postage and other ou-of-pocket expenses) properly incurred in comwction with its
services under this Agreement; provided that such expenses shail not have becn
incurred as a result of the Tender Agent's negligence, witful misconduct or bad faith.
other fan such costs and expenses as are separately agreed 1o be reimbursed out of the
fees payable under Clause 8.1,

Paymeant

With the exception of Clause 8.2, all amounts to be paid by the Essuer w the Tender
Agent under this Clause 8 shail only be payable in accordance with and subject w the
applicable Priovity of Payments which is applicable 1o the Issuer at the fime ot
payment.

Unless expressly agreed otherwise by the relevant payee and the Isauer, the fees,
payments and expenses payable under this Clause 8 shail be paid in pounds stetiing and
the [ssuer shal) in addition and subject to the provisions of (his Clause 8 pay any value
added 1ax which may be applicabie.
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Issuer's liabflity for fees and expenses

Save as provided in this Clanse 8 or as expressly provided elsewhere in this
Agreement. the ssuer shall have no liability in respect of any fees or expenses incurred
by any agenr in connection with the performance of its obligations under this
Agreement.

Taxes and Expenses Occasioned by Default

The fssuer shall pay all stamp, regisiration and other similar iaxes, duties and
governmental kevies of whatsoever nare (including any interest and penalties thereon
or in connection rherewith) which are payable upon or in connection with the
execution. delivery and/or enforcement of this Agreement.

TERMINATION AND RESIGNATION OF THE TENDER AGENT

The occurrence of any of the following events shall constiute a "Tender Agem
Termination Event”:

9.1 any warranty, representation or statement which is given by the Tender Agem
in this Agreement of which is contained in any certificate, statement or notice
provided under or in connection with this Agreement proves 10 be incorrect in
any material respect or any such warranty, representation or stalement, if il
were repealed at any time by reference to the circumstances then prevailing,
would be incorrect in any material respect and at such time the resuit of any of
the foregning is, in the reasomable opinion of the Issuer {or the Administrator
on its behalf if so procured by the Issuer), matetiafly and adversely to affect
the financial condition of the Tender Agent or its ability to observe or perform
its obligations under this Agreement;

9.1.2  the Tender Agenr fails to observe or perform any of its obligations under this
Agreement and, in the case of a failure capable of being remedied {in the
opinion of the {ssuer), such failure is not remedied within five Business Days
after the Issuer has notified the Tender Agent of the faiture and the result of
any of the foregoing is, in the reasonable opinion of the Issuer, materially and
adversely o affect the financial condition of the Tender Agent ot its ability to
ohserve or perform its obligations undar this Agreement;

9.1.3  the Tender Apgent, other than for the purposes of amalgamation or
reconstruction as is referred to in Clause 9.1.4 below, ceases or, throuph an
official action of the board of directors of the Tender Agent, threatens (o cease
to carry on business or hecomes unable to pay its debts as and when they fall
due;

9.1+ an order is made or an effective resolution is passed for the winding-up of the
Tender Agenl except a winding-up for ¢he purposes of or pursuant to an
amalgamation of reconstruction the terms of which bave previously been
approved by the Issuer; or
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9.3

9.4

9.1.5  proceedings are otherwise initiated against the Tender Agent under any
applicable liquidation, insolvency, compusition, reorganisation of oher
simitar Jaws {including, but not limited to, presentation of a petition for the
appointment of an administrator or liquidator) and such proceedings are nat,
in the reasonable opinion of the lssuer, disputed in pood faith with a
reasonable prospect of success, of an administrator i3 appointed, or & receiver,
liquidator or other similar official is appoeinted in relation to the Tender Agent
or in relation to the whole or any subsiantial part of the undertaking or assets
of the Tender Agent, or an encumbrancer takes possession of the whole or any
substantial part of the undertaking or assets of the Tender Agent, or a distress,
execution, diligence or other process is levied or enforced upon or sued out
against the whole or any substantia) part of the undertaking or assets of the
Tender Agent and such possession or process (as the case may be) is not
discharged or does not otherwise cease to apply within 30 days, or the Tender
Apent initiates or consents to proceedings relating to itself under applicable
huuidation, insolvency, composition, reorganisation or other similar faws or
makes 2 conveyance or assignment for the benefit of its creditors generally.

Following the occurrence of 2 Tender Agent Termination Event, by writlen notice o
the Tender Agent. the Issuer may immediately terminate the appoiniment of the Tender
Agent and require the Tender Agent 1o exercise its obligations under Clause 9.4,

Al any time, the Tender Agent may give 90 days' prior written notice 1o the {ssuer of
its intention to resign from its appointment hereunder which notice shall expire at feast
30 days before either Al Note Mandatory Transfer Date. No notice of resignation of
the Tender Agent will become effective umtil a replacement tender agent has been
appuinted io acvordance with Clause 9.4 and a Tender Agent Accession Letter has been
received by the lssuer.

[f the appoiniment of the Tender Agent is terminated pursuani w0 Clause 9.2 or if the
Tender Agent gives written notice to the Issuer (or the Administrator o its behalt if so
procured by the lssuer) of its intentien to resign from its appoinument hereunder
pursuant to Clavse 9.3, the Tender Agent must use its best efforts (o assist the fssuer
{or the Administrator on its behalf if so procured by the [ssuer) to identity an
alternative entity © act as Tender Agent and procure the delivery of 2 Tender Agent
Accession Lemer duty executed by that alternative Tender Agent to the Lssuer (or the
Administeator on its behalf if so procured by the Issuer). Any replacement Tender
Agent nominated pursuait w this Clause 9.4 owuste be:

%41 either & leading bank or an investment banking fitm operating in both the
London and New York banking markels,

9.4.2 appropriately licensed and authorised to discharge its obligations hereunder;

%43  hold a participant account with DTC; and
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944  approved by the Issuer {or the Administrator on its behalf if so procured by
the [ssuer} {such approval not to be unreasonably withheld).

Upon the execution by the Issuer and the replacement Tender Agent of ihe Tender
Agent Accession Letter, the replacement Terxler Ageni shall, without any further act,
deed or conveyance, become vested with all the authority, rights, powers, trusts,
tmmunities, duties and obligatioms of its predecessor with like effect as if originaity
nammed as the ender agent in this Agreement and such predecessor, Upon payment 10 it
of the pro rata proportion of its administration fee and disbursements then unpaid {if
any). shali thereupon become obliged to transfer. deliver and pay over. and the
replacement Tender Agent shall be entitled 1o receive, all monies. records and
documents held by such predecessor under this Agreement.

Any organisation into which the Tender Agent may be merged or converted ar with
which the Tender Agent may be consolidated or which results from any merger.
conversion or consolidalion (for the purposes of Ihis Clause 5.6 a "Merger™} 10 which
the Tender Agent shall be a party shall. to the extent permitied by applicable law, be
the successor Tender Agent under this Agreement without any further formality.
Notice of any such Merger shall forihwith be given to the parties hereto. !n addition,
the Tender Agent may transier all of its rights and obligations o any organisation to
which the Tender Agent transfers all or subsiantially all of the Tender Agent's asseis
and husiness and ihat assumes such obligations. Upen any such transfer and assumption
of obligations, the Tender Agent shall be relieved of and fully discharged from ali
obligations under this Agreement, whether such obligations arose hefore or after such
transfer and assumption.

TENDER AGENT'S RIGHTS AFTER A REMARKETING TERMINATION
EVENT

Follawing the occurrence of a Remarketing Termination Event, the appointment of the
Tender Agent will automatically terminate and the Tender Agemt will have no further
obligations hereunder except to facilitate the transfer of the Class Al Notes to the Al
Note Conditional Purchaser on the immediately succeeding Al Note Mandatory
Transfer Drate.

REPRESENTATIONS

Each party to this apreement makes the eepresentations and warranties set out in this
Clause [l tn the other parties on the date of this Agreement.

Status

It is a corporation. duly incorporated and validiy existing under the law of its
jurisdiction of incomporation and is net in liguidanon.
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1.3

11.5

Binding obligations

The exscution and delivery of this Agreement has been duly authorised and upon due
sxecution and delivery by all named parties, will constilute iegal, valid and binding
obligations of thuse parties, in accordznce with the terms of the Agreement.

Nen-canilict with other obligations

The emry into and performance by it of, and the wansactions conteraplated by, this
Agreemtent, do not and will nor conflict with:

1131 any eXisting law or regulation applicable to or affecting it;

1131 its constitutional documents; or

1133 any material agreement or instrument binding upen it or any of its property,
Power and authority

The excoution of this Agreement and the ransactions contemplated by this Agreement
have been duly authorised.

Validity

Any action ot ding required 10 be aken, fulfitled or done and all consens ur approvals
of any courr, government depariment or other regulatory body required for the
execution and performance of the werms of this Agreement have been phiained and are
in full force and ettect.

No misteading intormation

L6 Ay factual information provided by it or ont s behalf in relation w this
Apteement was wue and accurate in all maerial respects as at the dute b was
provided or as at the date (if any) at which il is stated.

1162  Nothing has occurred of been omitted from the factual information referred to
in Clause 11.6.1 above and no information has been given or withheld thar
results in that information being untrue or misfeading in any material respect.

No proceedings peading or threatened

There are no pending actions, suits or proceedings against or affecting any party to this
Agreement which are material in the contexa of this Agreement and in which thete is a
reasonable possibility of an adverse decision which could materially and adversely
atfect the ability of that party o perform its obligations under this Agresment and, su
far as each party is aware, no such actions, suits or proceedings are threatened or
contemplated.
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12.
2.1

14

SELLING RESTRICTIONS
The Remarketing Agemt warrams, represents, undertakes and agrees that:

e will not, nor will any affiliate, associate or any person acting on its behalf,
(1) make offers or sales of any security, or solicited offers 1o buy, or otherwise
nepatiate in respect of, any security, under circumstances that would require
the registration of the Class Al Notes, the depository interests therein or the
Book-Entry Interests under the Securities Act; or (ii) engage in any form of
general solicitation or general advertising (within the meaning of Rule 502(c)
under the Securities Acl) in conpection with any offer or sale of the Class Al
Nates in the United States:

12.1.2 the Class Al Notes may only be sold {i} in the United Stales to persons whom
it reasonably believes to be "qualified institutional buyers” (as defined in Rule
1444 vnder the Securities Act) {any such person, a "QIB") in accordance with
the provisions of Rule |44A or if any such person is buying for one or more
insticutional accounts for which such person is acting as fiduciary or agent,
only when such person has represenied (o it that each such account is a
gualified institutional buyer 10 whom aotice has been given that such sale or
delivery is being made in reliance of Rule 144A or (ii) cutside the United
Suates 0 non-U.S, persons {as defined in Regulation S under the Securities
Acty, and the Class Al Nowes will bear appropriate legends o the foregeing
affect:

12,10 it amd any selling agenl acting on its behalf pursuant to Clause 13 hereof 15 an
“acgredited invesior" within the meaning of Rule 501¢a) under the Securities
Act,

SELLING AGENTS

The Issuer and the Remarketing Agent agree that the Remarketing Agent may, through
its selling agent that is a broker-dealer registered under the 1934 Act, arrange the
resale of a portion of the Class Al Motes in the United States 1o persons whom it
reasonably believes to be qualified institutional buyers (as defined in Rule 14dA under
the Securities Act) pursuant to Rule 144A under the Securities Act or if any such
person is buying for one or more institutional accounts for which such person is acting
as fiduciary or agenmt, only when such person has represented to it that each such
account is a qualified institutional buyer to whom notice has been given that such sale
ot delivery is being made in reliance of Rule 1444,

NON-PETITION

Each of the Remarketing Agent and the Tender Agenl undertakes to the Issuer that,
until one year and one day has elapsed since tw Jasl day on which the Issuer has
discharged all of its obligations in relation 1o the Notes, it will not petition or
cvmfnence priceedings for the adminisiration or winding-up of the Issuer {nor jirin any
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15.1

5.2

person in such procgedings or commencemett of proceedings) nor comnlence any legal
proceedings against the 1ssuer.

INDEMNIFICATION

The Remarketing Agent enters into this Agreement on the basis of the represenations,
warrantics and agreements on the part of the TIssuer in this Agreement with the
intencion that the same shall be true and accurate in ll material respects on the Closing
Date, in each case with reference 1o the facts and circumstances then subsisting. and
the lsseer underiakes with the Remarketing Agent that it will hold the Remarketing
Agent and its respective directors and officers fully and effecrually indemnified from
and against any and all losses, labilities, costs, claims, charges, actions, proceedings,
damages, expenses or demands which they (or any of them) may incur or which may
be made against them (or any of them) as a resui of or arising out of. or in relation o,
any misrepresentation or alleged misrepresentation or any breach or ableged breuch of
any of the aforesald representations, covenants or agreements by the Issuer unless such
losses, liabilities, cosis, claims, charges, actions, proceedings, damages, expenses or
demnands arise ool of or are the result of the pegligence or wilful defaub of ihe
Remarketing Apent wheteupon the Remarketing Agent shall noi receive the benefit of
this Clause 15.1.

The indenuiities referred o in Clause 15,1 above shall, respectively, exiend to include
all costs, charges and expenses which the Remarketing Agemt may pay of incur in
investigating, disputing or defending any claim or action or other procesdings in
respect ot which the Issuer has or may have a liability to indemnify under Clause 15.1
above. 1 any action, proceeding. claim or demand shall be brought or asserted against
the Remarketing Agent in respect of which the lssuer has or may bave a liability 1o
indemnify as provided in Clause 15.1 above, the Remarketing Agent shall promptly
nottfy the Issuer in writing, and the Issuer shall have the option 1o assume the defence
thereof, including the employment of legal advisers selected by the Issuer and {in any
case where such action, proceeding, claim or demand is made against the Remarketing
Agent} approved by e Remarketing Agent {such approval not t¢ be unreasonably
withheld), subject ro the payment by the Issuer of all fees and expenses relating
thereto; provided that if the defendants in any such action, proceeding, claim or
demand include the Issuer and the Remarketing Agent shall have reasonably concluded
that there may be lepal defences availabie 10 the Remarketing Ageni which are different
from or additional to those avaitable to the {ssuer and ip the event thal the Issuer does
not wish 1o assume of is prevented from assunting such different or additional legal
defences on behalf of the Remarkeling Agent, the Remarkeiing Agent shall have the
right at the expense of the Issuer {o select separate legal advisers to assume such lepal
defences and orherwise to panicipate in the defence of such aciion, proceeding, claim
or dermnand on 1s behalf.

Upen receipr of notice from the Essuer of its election so 10 assume 1he defence of any
such action, proceeding, claim or demand in respect of which it has or may have a
lizbility 1o indemnify as provided in Clause 15,1 above, and approval (where required
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by Ciause 15.2 ahove) by the Remarketing Agent as aforesaid of legal advisers, the
Issuer will niot be liable 1o the Remarketing Agent under this Clause 15.3 for any fees
or eapenses otherwise incurred by the Remarketing Agent in connection with any such
defence thereof unless:

1531 the Remarkeling Agent shall have employed legal advisers tn connection with
the assumption of legal defences in accordance with the proviso to Clause 15.2
ahove; or

15,35 the lssuer shall not have emploved legal advisers approved by or on behalf of
the Remarketing Agent 10 represent the Remarketing Agent within a
reasonable time after notice of commencement of the action or proceedings or
the tnaking of any clain or demand; or

1522 the [ssuer has authorised the employment of separate legal advisers by the
Remarketing Agent,

in which case it will reimburse the Remarketing Agent all such fees and expenses.

¥ any such action. proceeding, claim or demand in respect of which the Issuer has or
may have a liability 1o indemnify as provided in Clause 15.1 above shall be settled with
the consent of the Remarketing Agent (such consent not to be unreasonably withheld)
or if there be a final judgment for the claimant in relation thereto, the 1ssuer agrees o
indermnify and hold harmless the Remarketing Agent from and against any loss or
tiability by reason of such settlememt or judgment (other than any fees or expenses
incurred in circumstances where the lssuer is not o be liable therefor under
Clause 15.3 above),

COMMUNICATIONS

Any communication shal] be by letier, telephene or fax:
in the case of the Issuer, to it at:

St Carherime's Court
Herbert Road
Solihull

West Midlands

B9 3QE

Tel no.: 0121 71122323
Fax no.: 0121 712 2699
Anention:  Company Secretary
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Reimarkeung Apgreernent

in the case of The Royal Bank of Scotland plc as the Remarketing Agent and as the A1

Note Conditional Purchaser, to it at:

135 Bishopsgaie
London
EC2M JUR

Tel.: +44 ((H20 7085 5000
Fax.. +44 (20 TO8S 5510

Attentiott: Mike Sievin/Mick Rice, Securitization

in the case of the Tender Apem, to it atr

Citigroup Centre, 21st Floor
Canada Square

Canary Wharf

London

El4 5LB

Tel no.: 620 7508 3856
Fax no.: 020 7508 3881
Attention of: Agency & Trust

in the case of the Trustee, co i1 at!

Citigtoup Centre, 14th Floor
Canada Square

Canary Wharf

Londen

El4 5LB

Fax no.: 020 7500 5248
Atention:  Agency and Trust

or any other address of which written notice has been given to the other party/parties in
accordance with this Clause 13, Such comenunications will ke effect, in the case of 2
letter, when delivered or, in the case of fax, when despatched.

CONTRACTS {RIGHTS OF THIRD PARTIES) ACT 1999

A person who is not a parry (0 this Agreement has no right under the Contracts (Rights
of Third Parties) Act 1999 o enforce any erm of this Apreement except and 10 the
extent {if anv) that this Agreement expressly provides for such Act to apply 10 any of

it5 terms.
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13,2

THE TRUSTEE

The Trustee has agreed 0 become a party 10 this Agreement for the heuer preservation
and enforcement of its rights hereunder and under the Deed of Charge but shall have
no tesponsibiliny tor any of the obligaions of any party hereunder,

GOVERNING LAW AND SUBMISSION
Governing Law

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

The courts of England are to have jerisdiction t@ setde any disputes which may arise
out of or in comection with this Agreement and accordingly any legal action or
proceedings arising out of or in connection with this Agreeement {"Proceedings™) may
be browght in such courts. The parties to dis Agreement hereby irrevocably submit o
the jurisdictiom of such courts and waives any objection to Proceedings in such courts
whether on the ground of venue or on the ground that the Proceedings have been
brought in an inconveniem forum. This submission is for the benefit of each of the
parties 10 this Agreement and shall not NWimit the right of any of them to iake
Proceedings in any other court of competent jurisdiction nov shall the taking of
Proceedings in any sne of mere jurisdictions preclude the 1aking of Proceedings in any
ather jurisdiction twhether concurrently or not),

THIS AGREEMENT hus been entered inio on the date seated at e beginming of this
Apreement.
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Remarketing Agreement -

SCHEDULE 1
FORM OF REMARKETING AGENT ACCESSION LETTER

To: Paragon Morigages (No.14) PLC ("Issuer™)

Copies to:  The Royal Bank of Scotland ple ("Original Remarketing Agent”)
133 Bishupsgate
Londien
EC2M JUR

Citibank, N.A., Londo Branch ("Original Tender Agent”)
Citigroup Centre, 21st Floor

Canada Square

Canary Whart

Londoyn

Eld 518'

Drated (]
Dear Sirs

Remarketing Agreement relating to $1,500,000,000 Class A1 Mortgage Backed Floating
Rate Notes due 2039 dated 22 March 2007 between, inter alios, the Issuer, the Original
Remarketing Agent and the Original Tender Agent {the "Remarketing Agreement”)

We refer 10 the Remarketing Agreement. This is a Remarketing Agent Accession Letter,
Terms defined in the Remarketing Agreement have the same meaning in this Remarketing
Agent Accession Lener unless given a different meaning in this Remarketing Agent Accession
Letter.

On and fram the date of this leusr, [inserr name replacement remarkering  agent)
("Replacement Remarketing Agent”) agrees t¢ becomse the new remarketing agent in
accordance with Clause 4.3 of the Remarketing Agreement and o be bound by the erms of
the Remarketing Agreement as if & were an original party 1o that documem.

On the date of this letter, the Replacement Remarketing Agent repeats euch of the
represeniations and warranties set out in Clause 1§ of the Remarketing Apreement as at the
date of this letter for the benefit of the Issuer and the Tender Agent.

For the purposes of Clause 16 of the Remarketing Agreement, the Replacement Remarketing
Agenl’s details are as follows:

Address: [=]
Fax Na: {*}

' Repiace with current Tender Agemt if Citibank N A., London Branch has been replaced as Tender
Agent under Clauses 9.4 and 4.5 of the Remarketing Agreement
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Remarkenng Agreement

Anention:  [*]
This Accession Lerter is governed by English law.
Yours Faithfully

for and on hekalf of
finsert name of Replacenten! Remarketing Agent]
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SCHEDULE 2
Fons OF TENDER AGENT ACCESSION LETTER

Tu: Paragon Morigages (No. 14} PLC ("Issuer'')

Copies to: Cidbank. N.A., London Branch {"Original Tender Ageat”}
Civiproup Cenere, 21st Floor
Canads Square
Canary Wikart
London
El4 5LB

The Royal Bank of Scorland ple ("Original Remarketing Agent')
135 Bishopspgate

1 onden

EC2M 3UR-

Drated [+]

Diar Sirs

$1,500,000,000 Class A1 Mortgage Backed Floating Rate Notes due 2039 dated 22 March
2007 between, infer afios, the Issuer, the Original Remarketing Ageat and the Originel
Tender Agent ("Remarketing Agreement")

We refer to the Remarketing Agreement. This is 2 Tender Agent Accession Lener, Terms
defined in the Remarketing Agreement have the same meaning i this Tender Agem Accession
Letter unless given a different meaning in this Tender Agent Accession Letier.

On and from the dawe of this letter, [insers name replacement tender agent] ("Replacement
Tender Agent") agrees o become the new Tender Agent in aecordance with Clauses 9.4 and
9.5 of the Remarketing Agreemenr and w be bound by the terms of the Remarkering
Agreement as if it were an original party to thal document.

On the date of this ietier, the Replacement Tender Agem repeats each of the representations
and warranties set out in Clause |1 of the Remarketing Agreement as at the dawe of this leter
for the henefit of the Issuer and the Remarketing Agent.

For the purposes of Clause 16 of the Remarketing Agreement, the Replacement Tender

Apgent's details are as tollows:

Address; [*1
Fax Nu: i*]

* Replage with current Remarketing Agent i The Royal Bank of Scoiland ple has been reptaced as
Remarketing Agent ynder Clause 4.3 of the Remarketing Agreement
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Attention: [+

This Accession Letter is governed by English law.

=
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Remarketmg Agreemien

Yours faithfully

for and o behalf of
linsert name of Replacenrent Tender Agent]

UK 119020058
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Remarkenng Agreement

EXECUTION PAGE

PARAGON MORTGAGES (No.14) PLC {as Issuer}

Tohn Harvey

Title: Authorised Signatory

THE ROYAL BANK OF SCOTLAND PLC (as Remarketing Agent and as Al Note
Caonditional Purchaser)

By:
Naime:

Title: Authorised Signatory

CITIBANK N.A., LONDON BRANCH (as Tender Agent)
Ry:

Carl
Name: Vies

Tithe: Associare

CITICORP TRUSTEE COMPANY LIMITED (as Trustee)

By: AR \_,_
Name: " David Merma

Director
Titke: Associae
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Executed by: The Royal Bank of Seotland plc
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