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THIS DEED is dated 15 December, 2004 and made
BETWEEN:
(1)
PARAGON OPTIONS PLC (“POPLC"), registered in England and Wales as company number 2637497 and having its registered office at St Catherine's Court, Herbert Road, Solihull, West Midlands B91 3QE; and
(2)
CITICORP TRUSTEE COMPANY LIMITED, (the "Trustee"), which expression shall include such company and all other persons or companies for the time being acting as trustee or trustees under the Trust Deed), registered in England and Wales and having its registered office at Citigroup Centre, Canada Square, Canary Wharf, London E14 5LB.
THIS DEED WITNESSETH as follows:
1.
Interpretation

Words and expressions in this Deed shall, save where otherwise defined herein, have the same meanings as are ascribed to them in the Relevant Documents as defined in the Deed of Sub-Charge and Assignment dated 15 December, 2004 and signed on behalf of, among others, Paragon Secured Finance (No. 1) PLC, Paragon Finance PLC (“PFPLC”) and the Trustee (as the same may be amended, varied or supplemented from time to time).
2.
Option
(A)
In connection with the issue of the Class B Notes and in consideration of the payment of the sum of £1 by POPLC to the Trustee (the receipt and adequacy of which the Trustee hereby acknowledges) the Trustee on behalf of the Class B Noteholders hereby grants an option (the "Class B Option") exercisable by POPLC, permitting POPLC to require the transfer to it from the Class B Noteholders of all (but not some only) of the Class B Notes (together with accrued interest thereon) on the Option Exercise Date (as defined in Condition 11 of the Class B Notes); 
(B)
In connection with the issue of the Class C Notes and in consideration of the payment of the sum of £1 by POPLC to the Trustee (the receipt and adequacy of which the Trustee hereby acknowledges) the Trustee on behalf of the Class C Noteholders hereby grants an option (the "Class C Option") exercisable by POPLC, permitting POPLC to require the transfer to it from the Class C Noteholders of all (but not some only) of the Class C Notes (together with accrued interest thereon) on the Option Exercise Date (as defined in Condition 11 of the Class C Notes);
3.
Consideration

If POPLC shall exercise the Class B Option and/or Class C Option, then POPLC shall, on the Option Exercise Date, pay to the Trustee on behalf of holders of the Class B Notes the sum of £0.01 in respect of each Class B Note then outstanding and/or (as the case may be) on behalf of holders of the Class C Notes the sum of £0.01 in respect of each Class C Note then outstanding.
4.
Acknowledgement by Trustee

The Trustee is entering into this Deed in order to acknowledge that the Trustee (on behalf of the Class B and the Class C Noteholders) is bound by, and the Class B Notes and the Class C Notes are issued subject to, the Class B Option and Class C Option, but does so entirely without warranty, responsibility or liability on the part of the Trustee personally. Clause 11 of the Trust Deed acknowledges that each of the Class B Noteholders and the Class C Noteholders, by subscribing for or purchasing Class B and Class C Notes shall upon subscription or purchase be deemed to have agreed to be bound by, and to the extent necessary to have ratified, the Trustee's entry into this Deed.
5.
Notices

Each communication to be made hereunder shall be made in writing and shall be sufficiently served if sent by prepaid post (first class if inland, airmail if overseas) or by facsimile transmission and shall be deemed to be given (in the case of facsimile transmission) when despatched or (in the case of post) when it would be received in the ordinary course of the post as follows:

(A)
POPLC:


Paragon Options PLC




St Catherine's Court




Herbert Road




Solihull




West Midlands B91 3QE





Facsimile No: 01217122072


For the attention of:
Company Secretary

(B)
Trustee:

Citicorp Trustee Company Limited

Citigroup Centre

Canada Square

Canary Wharf

London E14 5LB






Facsimile No: 020 7500 5248


For the attention of:
Agency and Trust 
6 Governing Law

This Deed is governed by, and shall be construed in accordance with, English law.
IN WITNESS whereof this Post Enforcement Call Option Deed has been executed and delivered as a Deed the date and year first before written.
EXECUTED as a deed by


)
PARAGON OPTIONS PLC


) 
                      
acting by its duly appointed attorney 

)
in the presence of:
Witness Signature: 




                      




Name: 






                      
Occupation: 





                      
Address: 





                      

EXECUTED as a deed by



)
CITICORP TRUSTEE COMPANY LIMITED
)
acting by:




)
                      
Director
                            
Director
CB043090092
DATED 15 December, 2004
PARAGON OPTIONS PLC
AND
CITICORP TRUSTEE COMPANY LIMITED
as the Trustee
	POST ENFORCEMENT CALL OPTION DEED
relating to
£42,000,000 Class B Mortgage Backed Floating Rate Notes Due 2035
£27,000,000 Class C Mortgage Backed Floating Rate Notes Due 2035
Issued by

PARAGON SECURED FINANCE (NO. 1) PLC


Slaughter and May
One Bunhill Row
London EC1Y 8YY
(SRBP/JMZR)
CB043090092
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