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In accordance with
Section 872(1)(b} of th
neimane M (G04 @ - ] Y1s
Application for registration of a memorandum of _uastirom
satisfaction that part (or the whole) of the property charged
(a) has been released from the charge; (b) no longer forms
part of the company's property
<~ What this form is for ¥ What this form i1s NOT for For further informatinn alanas
You may use this form to register a You cannot use this form to
memorandum of satisfaction where a memorandum of satisfacti
part or the whole of the property where part or the whole of t
has a) been released from the property a) has been releas
charge or b) ceased to form part of the charge or b} no longer f
the property part of the company's prope
company registered in Scotl 23’ "fgso:_‘%USE
do this, please use MG04s COMPAN
Company details ’_ r_ r_ IT frorenestes
Company number |—5_ l? |—4— |_6_ F IT IT ’_ > Filling in this fory

Company name in full |Topaz Finance Plc (the "Company")

Please complete n typescnpt or in
bold black capitals

All fields are mandatory unless
specified or indicated by *

Creation of charge

Date charge created |*2 |*7 "o |m3 |y2 Yo Yo ‘y ) €@ You should give a descrption of
the instrument {if any} creating or

Descniption @ ‘ Deed of Charge Supplement dated 27 March 2009 evidencing the charge,

I the "Supplement Deed")

Date of registration @ IW IK IW ’W ’? [W W ’E

e g 'Legal charge'

@& The date of registration may be
confirmed from the certificate

Name and address of chargee(s), or trustee(s) for the
debenture holders

Please give the name and address of the chargee(s), or trustee(s) for the
debenture holders

Name Bank of America Trustees Limited (formerly known as LaSalle
Address ‘Global Trust Services Limited) (the "Topaz Security Trustee"”)
’2 King Edward Street, London
poioie [z [ [T[A] [T[F[T
Name |
Address [
|
Postaode rrrrrrr
Name |
Address |
|
Posicode rrrrrrr

Continuation page
Please use a continuation page if
you need to enter more delails
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MG04

Application for registration of a memorandum of satisfaction that part {or the
whole) of the property charged (a) has been released from the charge, (b} no
longer forms part of the company's property

r Short particulars of all the property mortgaged or charged
Please give the short particulars of the property mortgaged or charged Continuation page
Piease use a continuation page If
you need to enter more details
Short particulars Please see attached Section 4 continuation page, including Schedule 1

(Definitions) for the definitions used within this form MG04 and Schedule
2 {Short particulars of all the property mortgaged or charged} for Short
particulars of all the property mortgaged or charged

E Satisfaction of the property charged

I confirm that with respect to the charge described above that €@ © Please tick one box only
[ partof the property

[v] the whole of the property

has @

[v] been released from the charge

[] ceased to form part of the company's property or undertaking

[ ] been released from the charge and ceased to form part of the
company's property

E Signature

‘ Please sign the form here

Signature Signature

X C&ﬁrvf thame_LLP X

This form must be signed by a person with an interest in the registration of
the charge
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MG04

Application for registration of a memorandum of satisfaction that part (or the
whole) of the property charged (a) has been released from the charge, (b) no

longer forms part of the company's property

B Presenter information

n Important information

You do not have to give any contact information, but if
you do it will help Companies House if there 1s a query
on the form The contact information you give will be
visible fo searchers of the public record

|Cmmm*”Elena Nikitenko/70-40475867

| Company name
Clifford Chance LLP

]““m510 Upper Bank Street

ICanary Wharf

|Postbw11

ICountleegnn

e e i o [oo]
=

|nx 149120 Canary Wharf 3

|nwmw 020 7006 3533

Checklist

We may return forms compteted incorrectly or
with information missing.

Please make sure you have remembered the

following:

[v] The company name and number match the
information held on the public Register

Section 2

[v] You have given the name and address of the
chargee, or trustee for the debenture holders

(%] You have completed the detalls of the short
particulars of the property charged

[¥] You have completed both parts of Section 5
[¥] You have signed the form

[v] You have correctly completed the charge details in

Please note that all information on this form will
appear on the public record.

gWhere to send

You may return this form to any Companies House
address, however for expediency we advise you to
return it to the appropriate address helow:

For companies registered in England and Wales'
The Regstrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland:

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

For companies registered in Northern Ireland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

ﬂ Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk
or emall enguines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk
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In accordance with
Section 872{1)(b) of the
Companies Act 2006

MGO04 - continuation page

Application for registration of a memorandum of satisfaction that part (or the
whole) of the property charged (a) has been released from the charge, (b) no
longer forms part of the company's property

Short particulars of all the property mortgaged or charged

l Please give the short particulars of the property mortgaged or charged

Short particulars

Schedule 1 and Schedule 2 to Form MGO4 relating to the Supplement Deed entered into by,
witer alios, Topaz Finance PLC (Company number: 05946900) and Topaz Security Trustee and
dated 27 March 2009.

Schedule 1
Definitions

"Account Bank" means RBS or any other bank or banks that may be designated by Topaz from
time to time with the prior wnitten approval of the Topaz Securnity Trustee

"Accounts” means the New Topaz GMAC Capital Account and the New Topaz Collection
Account,

"Borrower” means, 1n relation to a Loan, each person or persons who 1s or are named and
defined as such n the relevant Loan, Mortgage or Mortgage Conditions and to whom such Loan
15 advanced together with any person or persons from time to time assumung the obligations of the
Borrower to repay such Loan or any part of 1t.

"Borrower Buildings Insurance Untied Policy" has the meamng given to 1t n the relevant
Mortgage Sale Agreement.

"Business Servicer” means RBS in i1ts capacity as business servicer to Topaz pursuant to a
business servicing agreement between Topaz and RBS

"Calculation Agent" means RBS

"Class A Note" means the floating rate funding note designated as such, m the relevant Imtial
Principal Amount, 1ssued by Topaz and subscribed for by the Imnial Noteholder on the
Completion Date

"Class B Notes” means the floating rate funding note designated as such, mn the relevant Imtial
Principal Amount, 1ssued by Topaz and subscribed for by the Imtial Noteholder on the
Completion Date

"Class C Notes” means the floating rate funding note designated as such, in the relevant Initial
Principal Amount, 1ssued by Topaz and subscribed for by the Imtial Noteholder on the
Completion Date

"Class D Notes" means the fixed rate funding note designated as such, i the relevant Initial
Principal Amount, 1ssued by Topaz and subscribed for by the Imtial Noteholder on the
Completion Date

"Class E Notes" means the variable rate funding note designated as such, in the relevant Initial
Principal Amount, 1ssued by Topaz and subscribed for by the Imtial Noteholder on the
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In accordance with
Section B72(1){b) of the
Companies Act 2006

MGO04 - continuation page

Application for registration of a memorandum of satisfaction that part (or the
whole) of the property charged (a) has been released from the charge, (b) no
longer forms part of the company's property

Short particulars of all the property mortgaged or charged

I Please give the short particulars of the propery mortgaged or charged

Short particulars

Completion Date

"Collection Account Declaration of Trust” means the declaration of trust i favour of Topaz n
respect of certan North Yorkshire Mortgages Limited accounts held with HSBC Bank plc
executed by North Yorkshire Mortgages Limited on 31 January 2008

"Completion Date” means 31 January 2008.

"Deed of Consent” means a deed substantially in the form of the pro forma contained in the
GMAC Standard Documentation whereby the signatory agreed to postpone his interest (1f any) in
the relevant Property to that created by a Mortgage by declaring that he will not assert any right
to an overriding 1nterest by occupation adverse to GMAC's rights under such Mortgage

"Deed of Postponement” has, where applicable, the meamng given to that term 1n the relevant
Mortgage Sale Agreement

"Delegate Special Servicer" means SMS.

"Deposit” means each credit balance from time to time on the Accounts maintained with the
Account Bank by Topaz and all nights, benefits and proceeds thereof.

"Designated Company” means North Yorkshire Mortgages Limited or another company
nominated by Topaz under the GMAC Mortgage Sale Agreement (other than Topaz or any of its
affiliates) to which GMAC will, pursuant to the GMAC Mortgage Sale Agreement, transfer legal
title in and to the Loans and their Related Security.

"Designated Company Transfer Documents” means the document or documents transferring
legal title to the Loans and Related Security comprising the GMAC Mortgage Portfolio to the
Designated Company and such other documents to be entered into by such Designated Company
in connection with its holding of the legal utle, and confirming the terms upon which such
Designated Company holds the legal title, m a form satisfactory to Topaz, the Topaz Security
Trustee and the Imitial Noteholder (which includes, for the avoidance of doubt, the Legal
Titleholder Deed)

"document” means any deed, instrument (including a negotiable instrument) or other document
of any kind

"GMAC" means GMAC-RFC Limited (registered number 03489004} whose registered address 1s
at 5 Arhington Square, Downshire Way, Bracknell, Berkshire RG12 1WA

"GMAC Mortgage Portfolio" means the Loans listed in annexure 4 to the GMAC Mortgage Sale
Agreement

"GMAC Mortgage Sale Agreement” means the mortgage sale agreement dated on 21 December
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In accordance with
Section 872(1}(b) of the
Companies Act 2006

MGO04 - continuation page

Application for registration of a memorandum of satisfaction that part (or the
whole) of the property charged (a) has been released from the charge, (b} no
longer forms part of the company's property

Short particulars of all the property mortgaged or charged

| Please give the short particulars of the property mortgaged or charged

Short pariiculars

2007 between GMAC and Topaz

"GMAC Standard Documentation” means the documents set out in annexure 1 to the GMAC
Mortgage Sale Agreement which have been used by GMAC from time to time in connection with
its activities as lender and on which each Loan and 1its Related Security comprised n the GMAC
Mortgage Portfolio has been granted or 1s outstanding, and those documents not set out n
annexure 1 to the GMAC Mortgage Sale Agreement but which

(a) are mn the same form as those used by GMAC but are joimntly branded with remote
mortgage processors,

(b)  are copies of mortgage application forms which orniginate from mortgage introducers to
GMAC, or

© are special mortgage conditions appropriate for the relevant Product Specification or are
not related to a particutar Product Specification but are such as would be required by
GMAC 1n the circumstances of the particular Loan,

and, for the purposes of "Standard Documentation” will all be included 1n such defimtion

"Hedging Transaction” means any interest rate hedging transactions entered into between Topaz
and a Swap Counterparty under any ISDA Master Agreement to hedge Topaz's basis risk
exposure as a result of its obligation to pay a floaung rate of interest under the Loan Note
Issuance Deed.

"Individual Buildings Policies” means in relation to each Property
{(a) any buildings msurance policy taken out by the Borrower, or

(b) (in the case of leasehold or, in Scotland, long lease property) any buildings nsurance
policy taken out by the Borrower, the landlord of a Borrower, a superior landlord or a
management company under the lease of such Property

"Initial Noteholder” means RBS
"Initial Offer” means the imtial offer of the Notes pursuant to the Loan Note Issuance Deed

"Initial Principal Amount" means, upon issue of the relevant Note, the amount specified in the
Note Issuance Notice

"Insurance Policies" has the meamng given to 1t 1n the relevant Mortgage Sale Agreement

"ISDA Master Agreement” means any ISDA master agreement between Topaz and any Swap
Counterparty and includes the schedule thereto, any confirmations entered into thereunder and
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In accordance with
Section 872(1){b) of the
Companies Act 2006

MGO04 - continuation page

Application for registration of a memorandum of satisfaction that part (or the
whole) of the property charged (a) has been released from the charge, (b) no
longer forms part of the company's property

Short particulars of all the property mortgaged or charged

l Please give the short particulars of the property morigaged or charged

Short particulars

any novation agreements entered into 1n respect of any Hedging Transactions

"Legal Titleholder Deed" means the legal utleholder deed executed by, tnter alios, Topaz, North
Yorkshire Mortgages Limited and the Topaz Security Trustee on 31 January 2008

"Loan" has the meaning given to that term or to the term "Moertgage Loan" in the relevant
Mortgage Sale Agreement

"Loan Note Issuance Deed" means the loan note issuance deed dated 21 December 2007 as
amended and restated on 31 January 2008 between Topaz, the Registrar, Calculation Agent, Note
Manager, the Initial Noteholder and the Topaz Security Trustee

"Mortgage" means a charge by way of legal mortgage in England and Wales, or, where
applicable, a legal charge or mortgage in Northern Ireland or a standard security in Scotland,
over a residential property, and, 1n relation to a Loan, means the mortgage or standard secunty
securing that Loan, including, 1n each case, all principal sums, interest, costs, charges, expenses
and other monies secured or intended to be secured by that mortgage or standard security or, as
the context may require, the aggregate of all advances and further advances made to Topaz on
such security and from time to time outstanding and which Topaz has bought or agreed to buy
pursuant to the Mortgage Sale Agreement.

"Mortgage Conditions” means, in relation to each Loan and the Mortgage relating thereto, the
terms and conditions subject to which the Loan and Mortgage are made including, for the
avoidance of doubt, the terms and conditions corporated into any letier or letters of offer or
agreement to make such Loan.

"Mortgage Sale Agreements” means the mortgage sale agreements between, wer alios, Topaz,
Origmators and/or Mortgage Sellers for the purchase of morigages by Topaz, from time to time,
from Originators and/or Mortgage Sellers and "Mortgage Sale Agreement” means any one of
them

"Mortgage Sellers" means a company that owns loans, mortgages and related security which 1t
mtends to sell to Topaz.

"New Topaz GMAC Capital Account” means the capital account or other deposit for the time
being mamntained with the Account Bank by Topaz (and any renewal or redesignation thereof or
substitution therefor) pursuant to the Topaz-GMAC Account Bank Agreement

"New Topaz GMAC Collection Account” means the collection account or other deposit for the
time bemng maintained with the Account Bank by Topaz (and any renewal or redesignation thereof
or substitution therefor} pursuant to the Topaz-GMAC Account Bank Agreement

"Note Issuance Notice” means a notice of an Imtial Offer delivered by Topaz to the Imitiat
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e MGO4 - continuation page

Companies Act 2006 Application for registration of a memorandum of satisfaction that part (or the
whole) of the property charged (a) has been released from the charge, (b) no

longer forms part of the company's property

n Short particulars of all the property mortgaged or charged

1 Please give the short particulars of the property mortgaged or charged

Shor particulars

Noteholder pursuant to the Loan Note Issuance Deed

"Note Manager” means RBS or any other person who is appointed as the note manager m
accordance with the terms of the Loan Note Issuance Deed

"Note Portfolio”" means the Loans and Related Security acquired by Topaz pursuant to the
GMAC Mortgage Sale Agreement

"Note Secured Obligations" means the aggregate of all monies and other lwabilities {(actual or
contingent) for the time being due or owed by Topaz to the Note Secured Parties pursuant to

(a) the Topaz Deed of Charge;

(b) the Loan Note Issuance Deed,

() the GMAC Mortgage Sale Agreement,

(d) 1n so far as such documents relate to the Mortgages in the Note Portfolio
) any Insurance Policies;
(ny any assignment of Insurance Policies, and
(m) any assignment of Individual Buillding Policies;

(e) the Power of Attorney dated 30 March 2007,

6] the Power of Attorney (Supplement) dated 27 March 2009,

® the Programme Servicing Agreement,
(h) the Special Servicing Agreement;
) the ISDA Master Agreement (including any schedule or confirmation comprised

therein) entered into by Topaz pursuant to its obligations under the Loan Note
Issuance Deed:

() the Designated Company Transfer Documents,

k) the Collection Account Declaration of Trust,

n the Topaz-GMAC Account Bank Agreement, and

(m) all other agreements and documents comprised n the security for Topaz's

obligations under the Loan Note Issuance Deed.

“Note Secured Parties” means each Noteholder, the Note Manager, the Topaz Security Trustee
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e MG04 - continuation page

Companies Act 2006 Application for registration of a memorandum of satisfaction that part (or the
whole) of the property charged (a) has been released from the charge, (b) no

longer forms part of the company's property

u Short particulars of all the property mortgaged or charged

‘ Please give the short particulars of the property mortgaged or charged

Short particulars

(in 1ts capacity as security trustee under the Loan Note Issuance Deed), the Account Bank, the
Business Servicer, the Programme Servicer, the Delegate Special Servicer, the Swap
Counterparty and any creditor from time to time of Topaz which accedes to the Topaz Deed of
Charge 1n accordance with the terms of the Topaz Deed of Charge and the other Note Transaction
Documents.

"Note Transaction Documents” means:
(a) the Topaz Deed of Charge,
(b) the Loan Note Issuance Deed,
() the GMAC Mortgage Sale Agreement,
(d) 1n so far as such documents relate to the Mortgages in the Note Portfolio
()  any Insurance Policies,
() any assignment of Insurance Policies, and
(u) any assignment of Borrower Buildings Insurance Untied Policy,
{€) the Power of Attorney;
4] the Programme Servicing Agreement;
(2) the Special Servicing Agreement,

(h) the ISDA Master Agreement (including any schedule or confirmation comprised therein)
entered 1into by Topaz pursuant to 1ts obligations under the Loan Note Issuance Deed,

(1) the Designated Company Transfer Documents,
)] the Collection Account Declaration of Trust; and

&) all other agreements and documents comprised in the security for Topaz's obliganons
under the Loan Note Issuance Deed.

"Noteholder” means the holder for the time being of any Note

"Notes" means the Class A Notes, the Class B Notes, the Class C Notes, the Class D Notes and
the Class E Notes, and "Note" shall mean any one of them

"QOriginator” means a company whose business 1t 1s to originate Loans to Borrowers

"Power of Attorney” means the security power of attorney granted by Topaz to the Topaz
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Companies Act 2006 Application for registration of a memorandum of satisfaction that part (or the
whole) of the property charged (a) has been released from the charge, (b) no

longer forms part of the company's property

n Short particulars of all the property mortgaged or charged

| Please give the short particulars of the property mortgaged or charged

Short particulars

Security Trustee on 30 March 2007 substantially in the form set out m Schedule 2 (Power of
Attorney) of the Topaz Deed of Charge

"Power of Attorney (Supplement)" means the security power of attorney granted by Topaz to
the Topaz Security Trustee on 27 March 2009 substantially in the form set out i Schedule 2
(Power of Antorney) of the Supplement Deed

"Product Specifications” means the product specifications set out in annexure 2 to the GMAC
Mortgage Sale Agreement.

"Programme Servicer" means SMS or any other party that accedes to the Programme Servicing
Agreement 1 the capacity of mortgage servicer.

"Programme Servicing Agreement” means the servicing agreement between, wnter alios, Topaz
and SMS, dated 30 March 2007 as amended and restated on 18 July 2007, as further amended
and restated on 21 December 2007 and as further amended and restated on 30 December 2008

"Property” means, in relation to a Loan and 1its related Mortgage, the freehold or leasehold
property or the Scottish Property charged as security for the repayment of such Loan

"RBS" means The Roval Bank of Scotland Plc (registered number SC90312) acting through 1its
office at 135 Bishopsgate, London EC2M 3UR

"Registrar" means Bank of America National Association acting through its London Office at 5
Canada Square, London El4 5AQ, n 1ts capacity as the registrar pursuant to the Loan Note
Issuance Deed.

"Related Security" means, in relation to a Loan, the Mortgage relating thereto and all other
collateral security for, and rights 1n respect of, such Loan mcluding, where applicable, any
relevant Deeds of Consent, Deeds of Postponement and any rights against any person or persons
1n connection with the origmation and completion of such Loan

"Scottish Mortgage” means a Standard Security over a Scottish Property securing a Scottish
Mortgage Loan comprised in the GMAC Mortgage Portfolio.

"Scottish Morigage Loan" means a Loan secured by a Scottish Mortgage

"Scottish Property” means, in relation to a Scottish Mortgage Loan and its velated Scoitish
Mortgage, the heritable or long lease property mn Scotland mortgaged or charged as secunty for
repayment of such Scottish Mortgage Loan

"Secured Obligations" means the apgregate of all moneys and other labilities (actual or
confingent) for the time being due or owing by the Company
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Compantes Act 2006 Application for registration of a memorandum of satisfaction that part {or the
whole) of the property charged (a) has been released from the charge, {b) no

longer forms part of the company’s property

n Short particulars of all the property mortgaged or charged
I Please give the shorl particulars of the property mortgaged or charged
Short particulars
(a to the Facility Secured Parties pursuant to the Facility Transaction Documents,
and
(9] to the Note Secured Parties pursuant to the Note Transaction Documents

"SMS" means Specialist Mortgage Services Limited (registered number 2466320) whose
registered office 1s at Prospect House, PO Box 6, Lake View Eastfield, Scarborough, North
Yorkshire YOI11 3WZ.

"Special Servicing Agreement” means the special servicing agreement between, inter alios,
Topaz and SMS, dated 18 July 2007 as amended and restated on 21 December 2007 and further
amended and restated on 30 December 2008

"Standard Security” means a heritable security created by a standard security over any interest
in land 1n Scotland n terms of the Conveyancing and Feudal Reform (Scotland) Act 1970

"Supplement Deed” means the suppelement deed entered into by, nter alios, the Company and
Topaz Security Trustee and dated 27 March 2009.

"Swap Counterparty” means the ABN Amro Bank N V , London Branch and any entity which
enters 1nto an arrangement or series of arrangements with Topaz pursuant to an ISDA Master
Agreement the purpose of which 1s to hedge Topaz's obligations to pay interest under the Loan
Note Issuance Deed

"Topaz Deed of Charge” means the deed of charge dated 30 March 2007 made between, wter
alios, Topaz and the Topaz Security Trustee as amended and restated on 31 January 2008

"Topaz-GMAC Account Bank Agreement” means the account bank agreement dated 27 March
2009 (as may be amended from time to time) made between Topaz, the Account Bank, the
Programme Servicer and the Topaz Security Trustee

"Topaz Security Trustee” means LaSalle Global Trust Services Limited (formerly ABN Amro
Trustees Limited) (registered number 02379632) acting through its office at 5 Canada Square,
London E14 SAQ, n its capacity as security trustee under the Topaz Deed of Charge

Schedule 2
Short Particulars of all the Property Mortgaged or Charged

SECURITY OVER THE DEPOSIT

1 NEW TOPAZ GMAC CAPITAL ACCOUNT
Topaz hereby charges the Deposit on the New Topaz GMAC Capital Account with full

title guarantee and by way of first fixed charge, in favour of the Topaz Security Trustee as
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Companies Act 2006 Application for registration of a memorandum of satisfaction that part (or the
whole) of the property charged (a) has been released from the charge, (b) no

longer forms part of the company's property

Short particulars of all the property mortgaged or charged

| Please give the short particulars of the property mortgaged or charged

Short particulars

continuing security for the payment and discharge of all of the Note Secured Obligations.

2 NEW TOPAZ GMAC COLLECTION ACCOUNT

Topaz hereby charges the Deposit on the New Topaz GMAC Collection Account with full
title guarantee and by way of first fixed charge, in favour of the Topaz Security Trustee as
continuing security for the payment and discharge of all of the Note Secured Obligations,

TO HOLD the same unto the Topaz Security Trustee absolutely

3 CONTRACTUAL RIGHTS

Topaz hereby assigns to and n favour of the Topaz Security Trustee by way of first fixed
security for the payment or discharge of the Note Secured Obligations all its right, title,
interest and benefit present and future in, to under and in respect of the Topaz GMAC
Account Bank Agreement, including all rights to receive payment of any amounts which
may become payable to Topaz thereunder or with respect thereto and all payments received
by Topaz thereunder or with respect thereto including, without limutation, all nights to
serve notices and/or make demands thereunder and/or to take such steps as are required to
cause payments to become due and payable thereunder or with respect thereto and all
rights of action n respect of any breach thereof and all rights to receive damages or obtain
other relief in respect thereof,

TO HOLD the same unto the Topaz Security Trustee absolutely
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