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This Prospectusis dated 10 December 2008.

The €203,176,000 Class A Mortgage-Backed Floating Rate Notes due 2063 (the "Class A Notes" or the "Rated Notes"), the €29,824,000 Class B Mortgage-Backed Floating
Rate Notes due 2063 (the "Class B Notes" and together with the Class A Notes the "M ortgage-Backed Notes") and the € 3,500,000 Class C Notes due 2063 (the "Class C
Notes") of TAGUS — Sociedade de Titularizag@o de Créditos, S.A. (the "I ssuer”) are together referred to hereafter as the "Notes". The Notes will be issued on 9 December
2008, (the "Closing Date"). The issue price of the Class A Notes and the Class B Notes is 100 per cent. of their principal amount. The issue price of the Class C Notes is
126.43 per cent. of their principal amount.

Interest on the Class A Notes and Class B Notes and the Class C Distribution Amount is payable on 15th January 2009 and thereafter monthly in arrear on the 15th day of
each month in each year (or, if such day is not a Business Day, the next succeeding Business Day, unless such day would fall in the next calendar month, in which case it will
be brought forward to theimmediately preceding Business Day). Interest on the Class A Notes and the Class B Notesis payable in respect of each Interest Period at an annual
rate set by reference to EURIBOR for six month deposits plus a margin of 0.15 per cent. per annum for the Class A Notes and of 0.40 per cent. for the Class B Notes. The
Class C Notes will not bear interest but will be entitled to the Class C Distribution Amount to the extent of available funds.

Payments on the Notes will be made in euro after any Tax Deduction (as defined below). The Notes will not provide for additional payments by way of gross-up in the case
that interest payable under the Class A Notes or the Class B Notes or the Class C Distribution Amount payable under the Class C Notes is or becomes subject to income taxes
(including withholding taxes) or other taxes. See “Principal Features of the Notes — Taxes".

The Class A Notes and the Class B Notes will be redeemed at their Principal Amount Outstanding on the Final Legal Maturity Date to the extent not previously redeemed
and, following the end of the Revolving Period, will be subject to mandatory redemption in whole or in part on each Interest Payment Date on which the Issuer has an
Auvailable Principa Distribution Amount available for redeeming the Class A Notes and the Class B Notes, as calculated on the related Calculation Date. The Class C Notes
will be subject to mandatory redemption in whole or in part following the end of the Revolving Period, on each Interest Payment Date on which the Issuer has an Available
Interest Distribution Amount available for redeeming the Class C Notes as calculated on the related Calculation Date (see "Principal Features of the Notes").

No amounts will be applied in redemption of the principal amount of the Notes of any Class during the Revolving Period, save if the Issuer has received a Notice of No
Intention to Sell Additional Mortgage Assets from the Originator. Following the end of the Revolving Period, prior to the delivery of an Enforcement Notice and subject to
the satisfaction of the Pro-Rata Test on an Interest Payment Date and to the extent that the Principal Outstanding Balance of the Class A Notes and the Class B Notes on such
Interest Payment Date is not lower than 10 per cent. of the initial Principal Outstanding Balance of the Class A Notes and the Class B Notes, payments of principa on the
Class A Notes and the Class B Notes on such Interest Payment Date will be made pari passu without preference or priority. Prior to the delivery of an Enforcement Notice
and if the Pro-Rata Test has not been satisfied on an Interest Payment Date, payments of principal on the Class A Notes on such Interest Payment Date will be made
sequentially by redeeming all principal due on the Class A Notes and thereafter by redeeming all principal due on the Class B Notes. After the delivery of an Enforcement
Notice or whenever the Principal Outstanding Balance of the Class A Notes and the Class B Notes on such Interest Payment Date is equal to or lower than 10 per cent. of the
initial Principal Outstanding Balance of the Class A Notes and the Class B Notes, payments of principal on the Class A Notes and the Class B Notes on such Interest Payment
Date will be made sequentially by redeeming all principal due on the Class A Notes and thereafter by redeeming all principal due on the Class B Notes.

The Notes will be subject to optional redemption (in whole but not in part) at their Principal Amount Outstanding together with accrued interest at the option of the Issuer on
any Interest Payment Date: (a) following the occurrence of certain tax changes concerning, inter alia, the Issuer, the Mortgage Assets and/or the Notes; or (b) following a
Calculation Date on which the Aggregate Principal Outstanding Balance of the Mortgage Loans is equal to or less than 10 per cent. of the Aggregate Principal Outstanding
Balance of the Mortgage Loans as at the Initial Collateral Determination Date; or (c) after the occurrence of a Regulatory Change with respect to the Originator.

The source of funds for the payment of principal and interest on the Notes will be the right of the Issuer to receive payments in respect of receivables arising under mortgage
loans originated by Finibanco, SA..

The Notes are limited recourse obligations and are obligations solely of the Issuer and are not the obligations of, or guaranteed by, and will not be the responsibility of, any
other entity. In particular, the Notes will not be obligations of and will not be guaranteed by Finibanco, SA..

The Prospectus has been approved by the Irish Financial Services Regulatory Authority (the “Financial Regulator”), as competent authority under Directive 2003/71/EC
(the “Prospectus Directive’). The Financial Regulator only approves this Prospectus as meeting the requirementsimposed under Irish and EU law pursuant to the Prospectus
Directive. Such approval relates only to the Notes which are to be admitted to trading on the regulated market of Irish Stock Exchange Limited (the “Irish Stock Exchange”)
or other regulated markets for the purposes of Directive 2004/39/EC or which are to be offered to the public in any Member State of the European Economic Area
Application has been made to the Irish Stock Exchange for the notes to be admitted to the Officia List (the “Official List”) and trading on its regulated market. This
document constitutes a “prospectus’ for the purposes of the Prospectus Directive.

The language of the Prospectus is English. Certain legislative references and technical terms have been cited in their original language in order that the correct technical
meaning may be ascribed to them under applicable law.

The Class A Notes are expected to be rated by Standard & Poor’s Ratings Services, a division of the McGraw-Hill Companies, Inc. ("S&P"), while the Class B Notes and
Class C Notes are expected to be unrated. It is a condition to the issuance of the Notes that the Class A Notes receive arating of AAA from S&P.

A credit rating is not a recommendation to buy, sell or hold securities and may be subject to revision, suspension or withdrawal at any time by any oneor all of the
Rating Agencies.

The Notes of each Class will be issued in new global note (NGN) form and will be initially represented by a Temporary Global Note in bearer form, without coupons or
talons, which are expected to be deposited with one of the International Central Securities Depositories (the ICSDs) as common safekeeper for Euroclear and Clearstream,
Luxembourg on or about the Closing Date. Interests in each Temporary Global Note will, not earlier than 40 days after the Closing Date, upon certification as to non-U.S.
beneficial ownership, be exchangeable for interestsin a Permanent Global Note of the relevant Class, in bearer form, without coupons, which will aso be deposited with one
of the ICSDs as common safekeeper for Euroclear and Clearstream, Luxembourg. Interests in each Permanent Global Note will, in certain limited circumstances, be
exchangeable for Notes in definitive bearer form as described in the Conditions.

The Notes are intended to be held in a manner which will allow Eurosystem eligibility. This does not necessarily mean that the Notes will be recognised as eligible collatera
for Eurosystem monetary policy and intra-day credit operations by the Eurosystem either upon issue or at any or al times during their life. Such recognition will depend upon
satisfaction of the Eurosystem eligibility criteria

Particular attention isdrawn to the section herein entitled "Risk Factors”
Arranger and Manager

Y Finibanco



Responsibility Statements

The Issuer accepts responsibility for the information contained in this document. To the best of the
knowledge and belief of the Issuer, the information contained in this document is in accordance with the
facts and does not omit anything likely to affect the import of such information. This statement is without
prejudice to any liability which may arise under Portuguese law. The Issuer further confirms that this
Prospectus contains all information which is material in the context of the issue of the Notes, that such
information contained in this Prospectus is true and accurate in all material respects and is hot misleading,
that the opinions and the intentions expressed in it are honestly held by it and that there are no other facts
the omission of which makes this Prospectus as a whole or any of such information or the expression of
any such opinions or intentions misleading in any material respect and all proper enquiries have been
made to ascertain and to verify the foregoing. The Issuer accepts responsibility accordingly (except where
another party mentioned below accepts responsibility for certain information) and the Issuer has
confirmed to the Arranger and to the Manager that the I ssuer accepts such responsibility.

Finibanco, S.A., in its capacity as Originator and as Servicer, accepts responsibility for the information in
this document relating to itself, to the description of its rights and obligations in respect of al information
relating to the Mortgage Assets, the Mortgage Sale Agreement, the Mortgage Servicing Agreement and
al information relating to the Mortgage Asset Portfolio in the sections headed "Characteristics of the
Mortgage Assets', "Originator's Standard Business Practices, Servicing and Credit Assessment"
and "The Originator" (together the "Originator Information") and confirms that such Originator
Information is in accordance with the facts and does not omit anything likely to affect the import of such
information. No representation, warranty or undertaking, express or implied, is made and no
responsibility or liability is accepted by the Originator as to the accuracy or completeness of any
information contained in this Prospectus (other than the Originator Information) or any other information
supplied in connection with the Notes or their distribution.

Deutsche Bank AG, London Branch, in its capacity as the Accounts Bank, accepts responsibility for the
information in this document relating to itself in this regard in the section headed " The Accounts Bank"
(the "Accounts Bank Information™) and such Accounts Bank Information is in accordance with the facts
and does not omit anything likely to affect the import of such information. No representation, warranty or
undertaking, express or implied, is made and no responsibility or liability is accepted by the Accounts
Bank as to the accuracy or completeness of any information contained in this Prospectus (other than the
Accounts Bank Information) or any other information supplied in connection with the Notes or their
distribution.

KPMG & Associados - SROC, S.A., in its capacity as the auditor of the Issuer, accepts responsibility for
the financial information relating to the Issuer in the section headed "Description of the Issuer”
including the Independent Auditor's Report, the balance sheet and profit and loss information and
accompanying notes and such financia information is in accordance with the facts and does not omit
anything likely to affect the import of such information. No representation, warranty or undertaking,
express or implied, is made and no responsibility or liability is accepted by KPMG & Associados -
SROC, S.A. as to the accuracy or completeness of any information contained in this Prospectus (other
than such financial information) or any other information supplied in connection with the Notes or their
distribution.

The Notes will be obligations solely of the Issuer and will not be obligations of, and will not be
guaranteed by, and will not be the responsibility of, any other entity. In particular, the Notes will not be
the obligations of, and will not be guaranteed by the Originator, the Servicer, the Transaction Manager,
the Common Representative, the Accounts Bank, the Principal Paying Agent, the Agent Bank, the
Arranger or the Manager (together the " Transaction Parties").

This Prospectus may only be used for the purposes for which it has been published. This Prospectus is
not, and under no circumstances is to be construed as an advertisement, and the offering contemplated in
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this Prospectus is not, and under no circumstances is it to be construed as, an offering of the Notes to the
public.

Financial Condition of the | ssuer

Neither the delivery of this Prospectus nor the offering, sale or delivery of any Note shall in any
circumstances create any implication that there has been no adverse change, or any event reasonably
likely to involve any adverse change, in the condition (financial or otherwise) of the Issuer since the date
of this Prospectus.

Forward Looking Statements

Certain statements in this Prospectus congtitute “forward-looking statements’. Such forward-looking
statements involved known and unknown risks, uncertainties and other factors that may cause the actual
cash flow generated by the Mortgage Loans (as defined herein) or other matters described in such
forward-looking statements to differ materially from the information set forth herein and to be materially
different from any future results, performance or financial condition expressed or implied by such
forward-looking statements. See “Risk Factors’.

While al reasonable care has been taken to ensure that the facts stated herein are accurate and that the
forward-looking statements, opinions and expectations contained herein are based on fair and reasonable
assumptions, the matters described in such forward-looking statements may differ materially from the
projections set forth in any forward-looking statements herein. Investors should not place undue reliance
on forward-looking statements and are advised to make their own independent analysis and determination
with respect of any forecasted periods contained in this Prospectus. No party to the offering undertakes
any obligation to revise these forward-looking statements to reflect subsequent events or circumstances.

Selling Restrictions Summary

This Prospectus does not constitute an offer of, or an invitation by or on behalf of any of the Transaction
Parties to subscribe for or purchase any of the Notes and this document may not be used for or in
connection with an offer to, or a solicitation of an offer by, anyone in any jurisdiction or in any
circumstances in which such offer or solicitation is not authorised or is unlawful.

The distribution of this Prospectus and the offering, sale and delivery of the Notes in certain jurisdictions
is restricted by law. Persons into whose possession this Prospectus comes are required by the Issuer, the
Arranger and the Manager to inform themselves about and to observe any such restrictions. For a
description of certain restrictions on offers, sales and deliveries of the Notes and on distribution of this
Prospectus and other offering material relating to the Notes, see " Subscription and Sale" herein.

Representations about the Notes

No person has been authorised to give any information or to make any representations, other than those
contained in this Prospectus, in connection with the issue and sale of the Notes and, if given or made,
such information or representations must not be relied upon as having been authorised by any of the
Transaction Parties. Neither the delivery of this Prospectus nor any sale made hereunder shall, under any
circumstances, create any implication that the information herein is correct as of any time subsequent to
the date hereof.

No action has been taken by the Issuer, the Arranger or the Manager other than as set out in this
Prospectus that would permit a public offer of the Notes in any country or jurisdiction where action for
that purpose is required. Accordingly, no Notes may be offered or sold, directly or indirectly, and neither
this Prospectus (nor any part hereof) nor any preliminary prospectus, prospectus, form of application,
advertisement or other offering materials may be issued, distributed or published in any country or
jurisdiction except in circumstances that will result in compliance with applicable laws, orders, rules and



regulations, and the Issuer, the Arranger and the Manager have represented that all offers and sales by
them have been made on such terms.

Each person receiving this Prospectus shall be deemed to acknowledge that (i) such person has not relied
on the Manager or on any person affiliated with the Manager in connection with its investment decision,
and (ii) no person has been authorised to give any information or to make any representation concerning
the Notes offered hereby except as contained in this Prospectus, and, if given or made, such other
information or representation should not be relied upon as having been authorised by the Issuer, the
Arranger or the Manager.

If you are in any doubt about the contents of this document you should consult your stockbroker, bank
manager, solicitor, accountant or other financial adviser.

It should be remembered that the price of securities and the income from them can go down as well as up.
Currency

In this Prospectus, unless otherwise specified, references to "€', "EUR" or "euro" are to the lawful
currency of the member states of the European Union participating in Economic and Monetary Union as
contemplated by the Treaty.

Certain figures included in this Prospectus have been subject to rounding adjustments; accordingly,
figures shown for the same category presented in different tables may vary dightly and figures shown as
totalsin certain tables may not be an arithmetic aggregation of the figures which precede them.

Interpretation

Capitalised terms used in this Prospectus, unless otherwise indicated, have the meanings set out in this
Prospectus and, in particular, in the Conditions. An index of defined terms used in this Prospectus appears
on pages 247 to 248. A reference to a "Condition" or the "Conditions' is a reference to a numbered
Condition or Conditions set out in the "Terms and Conditions of the Notes' below.

The language of the Prospectus is English. Certain legidlative references and technical terms have been
cited in their original language in order that the correct technical meaning may be ascribed to them under
applicable law.
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| ssuer:

Originator:

Servicer:

Common Representative:

Transaction M anager:

Accounts Bank:

THE PARTIES

Tagus — Sociedade de Titularizagcdo de Créditos, S.AA., a limited
liability company incorporated under the laws of Portugal as a special
purpose vehicle for the purposes of issuing securities, having its
registered office at Rua Castilho, no. 20, Lisbon, Portugal, with a
share capital of €250,000 and registered with the Commercial
Registry of Lisbon under the sole registration and taxpayer number
507 130 820.

Finibanco, S.A., a bank incorporated under the laws of Portugal, with
its registered office at Rua Jdlio Dinis 157, 4050-323, Porto,
Portugal, with a share capital of € 120,000,000.00, registered with the
Commercial Registry of Porto under the sole registration and
taxpayer number 505 087 286.

Finibanco, S.A., abank incorporated under the laws of Portugal, in its
capacity as Servicer, with its registered office at Rua Jllio Dinis 157,
4050-323, Porto, Portugal, with a share capital of € 120,000,000.00,
registered with the Commercial Registry of Porto under the sole
registration and taxpayer number 505 087 286, or any successor
appointed in accordance with the provisons of the Mortgage
Servicing Agreement.

Deutsche Trustee Company Limited, a company incorporated under
the laws of England and Wales, with registered number 00338230,
having its registered office at Winchester House, 1 Great Winchester
Street, London EC2N 2DB, United Kingdom, in its capacity as initial
representative of the Noteholders pursuant to article 65 of the
Securitisation Law and in accordance with the Conditions.

Deutsche Bank AG, London Branch a corporation duly organised and
existing under the law of the Federal Republic of Germany and
having its principal place of businessin the City of Frankfurt (Main)
and operating in the United Kingdom under branch number
BRO00005 at Winchester House, 1 Great Winchester Street, London
EC2N 2DB, United Kingdom, or any successor or replacement
transaction manager appointed in accordance with the Transaction
Management Agreement.

Deutsche Bank AG, London Branch a corporation duly organised and
existing under the law of the Federal Republic of Germany and
having its principal place of businessin the City of Frankfurt (Main)
and operating in the United Kingdom under branch number
BRO00005 at Winchester House, 1 Great Winchester Street, London
EC2N 2DB, United Kingdom, or any successor or replacement
accounts bank appointed in accordance with the Accounts
Agreement.



Collection Account Bank:

Agent Bank:

Principal Paying Agent:

Transaction Creditors:

Rating Agency:

Arranger:

M anager :

Listing Agent:

International Central
Securities Depositaries
("1CSDs"):

Finibanco, S.A., abank incorporated under the laws of Portugal, inits
capacity as the bank at which the Collection Account is held, with its
registered office at Rua Jdlio Dinis 157, 4050-323, Porto, Portugal,
with a share capital of € 120,000,000.00, registered with the
Commercial Registry of Porto under the sole registration and
taxpayer number 505087 286, or any successor appointed in
accordance with the provisions of the Mortgage Servicing
Agreement.

Deutsche Bank AG, London Branch a corporation duly organised and
existing under the law of the Federal Republic of Germany and
having its principal place of businessin the City of Frankfurt (Main)
and operating in the United Kingdom under branch number
BR0O00005 at Winchester House, 1 Great Winchester Street, London
EC2N 2DB, United Kingdom, or any successor or replacement Agent
Bank appointed in accordance with the Paying Agency Agreement.

Deutsche Bank AG, London Branch a corporation duly organised and
existing under the law of the Federal Republic of Germany and
having its principal place of businessin the City of Frankfurt (Main)
and operating in the United Kingdom under branch number
BR0O00005 at Winchester House, 1 Great Winchester Street, London
EC2N 2DB, United Kingdom, or any successor or replacement
Principal Paying Agent appointed in accordance with the Paying
Agency Agreement.

The Common Representative, the Agents, the Transaction Manager,
the Accounts Bank, the Originator and the Servicer.

Standard & Poor’s Ratings Services, a division of the McGraw-Hill
Companies, Inc..

Finibanco, S.A., a bank incorporated under the laws of Portugal, with
its registered office at Rua Jdlio Dinis 157, 4050-323, Porto,
Portugal, with a share capital of € 120,000,000.00, registered with the
Commercial Registry of Porto under the sole registration and
taxpayer number 505 087 286.

Finibanco, S.A., a bank incorporated under the laws of Portugal, with
its registered office a& Rua Jilio Dinis 157, 4050-323, Porto,
Portugal, with a share capital of € 120,000,000.00, registered with the
Commercial Registry of Porto under the sole registration and
taxpayer number 505 087 286.

Deutsche Bank Luxembourg, S.A., in its capacity as listing agent,
acting through its office at 2, boulevard Konrad Adenauer, L-1115
L uxembourg.

Each of Euroclear and Clearstream L uxembourg.



Common Safekeeper: Clearstream Banking Luxembourg, S.A., with offices at 42 Avenue
J.F. Kennedy, L-1855 L uxembourg



PRINCIPAL FEATURESOF THE NOTES

The following is a summary of certain aspects of the Conditions of the Notes of which prospective
Noteholders should be aware. This summary is not intended to be exhaustive and prospective
Noteholders should read the detailed information set out in this document and reach their own views
prior to making any investment decision.

Notes:

Issue Price:

Denomination:

Form:

The Issuer intends to issue on the Closing Date in accordance with the
terms of the Common Representative Appointment Agreement and the
Conditions the following Notes (the "Notes"):

€203,176,00 Class A Mortgage-Backed Floating Rate Notes due 2063;
€29,824,000 Class B Mortgage-Backed Floating Rate Notes due 2063;
€3,500,000 Class C Notes due 2063;

Class A Notes and Class B Notes will be issued at 100 per cent. of
their principal amount.

Class C Notes will be issued at 126.73 per cent. of their principal
amount.

The Notes will be issued in minimum denominations of €50,000 each.

The Notes will be in bearer form and in minimum denominations of
€50,000 each (the "Minimum Denomination") and in additional
increments of €1,000 in excess thereof. The Notes of each Class will
initially be in the form of a Temporary Globa Note in bearer form of
such Class without interest coupons, which will be delivered on the
Closing Date to a common safekeeper for Euroclear and Clearstream,
Luxembourg.

The Temporary Global Note of each Class of Notes will be
exchangeable, in whole or in part, for interests in a Permanent Global
Note in bearer form of that Class of Notes, without interest coupons or
talons, not earlier than forty days after the Closing Date upon
certification as to non-U.S. beneficial ownership. In certain limited
circumstances Notes in bearer definitive form with interest coupons,
principal receipts and talons attached may be issued.

Each Global Note will be in the form of a new globa note. The Notes
are intended to be held in a manner which will allow Eurosystem
eligibility. This means that the Notes are intended upon issue to be
deposited with Clearstream Luxembourg as Common Safekeeper and
does not necessarily mean that the Notes will be recognised as eligible
collateral for Eurosystem monetary policy and intra-day credit
operations by the Eurosystem either upon issue or at any or all times
during their life. Such recognition will depend upon satisfaction of the
Eurosystem eligibility criteria.



Status and Ranking:

The Notes will constitute direct secured limited recourse obligations of
the Issuer and will benefit from the statutory segregation provided by
the Securitisation Law (as defined in "Risk Factors — The
Securitisation Law") and the security interests over the Transaction
Accounts as provided by the Security Deed.

The Notes represent the right to receive interest and principal
payments from the Issuer in accordance with the Conditions, the
Common Representative Appointment Agreement and the relevant
Payments Priorities.

Prior to the delivery of an Enforcement Notice and subject to the
satisfaction of the Pro-Rata Test on an Interest Payment Date and to
the extent that the Principal Outstanding Balance of the Class A Notes
and the Class B Notes on such Interest Payment Date is not lower than
10 per cent. of theinitial Principal Outstanding Balance of the Class A
Notes and the Class B Notes, payments of principal on the Class A
Notes and Class B Notes on such Interest Payment Date will be made
pari passu without preference or priority for any particular Class of
Mortgage-Backed Notes.

Prior to the delivery of an Enforcement Notice and if the Pro-Rata Test
has not been satisfied on an Interest Payment Date, payments of
principal on the Class A Notes and the Class B Notes on such Interest
Payment Date will be made sequentially by redeeming all principal
due on the Class A Notes and thereafter by redeeming all principal due
on the Class B Notes.

Prior to the delivery of an Enforcement Notice, if on any Interest
Payment Date the Gross Cumulative Default Ratio exceeds 20 per
cent., then payments of principal on the Class A Notes and the Class B
Notes on such Interest Payment Date will be made sequentially by
redeeming all principal due on the Class A Notes and thereafter by
redeeming all principal due on the Class B Notes.

After the delivery of an Enforcement Notice or whenever the Principal
Outstanding Balance of the Class A Notes and the Class B Notes on
such Interest Payment Date is equal to or lower than 10 per cent. of the
initial Principal Outstanding Balance of the Class A Notes and the
Class B Notes, payments of principal on the Class A Notes and the
Class B Notes on such Interest Payment Date will be made
sequentialy by redeeming all principal due on the Class A Notes and
thereafter by redeeming all principal due on the Class B Notes.

All payments of interest due on the Class A Notes will rank in priority
to payments of interest due on the Class B Notes and to payments of
the Class C Distribution Amount and any principal repayments on the
Class C Notes; all payments of interest due on the Class B Notes will
rank in priority to payments of the Class C Distribution Amount and
any principal repayments on the Class C Notes.
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Limited Recour se:

Statutory Segregation and
Security for the Notes:

Use of Proceeds:

Rate of Interest:

Class C Distribution Amount:

Interest Accrual Period:

All obligations of the Issuer to the Noteholders or to the Transaction
Parties in respect of the Notes or the other Transaction Documents,
including, without limitation, the Issuer Obligations, are limited in
recourse and, as set out in Condition 9 (Limited Recourse), the
Noteholders and/or the Transaction Parties will only have a claim in
respect of the Transaction Assets and will not have any claim, by
operation of law or otherwise, against, or recourse to, any of the
Issuer’s other assets or its contributed capital.

The Notes and the other obligations of the I ssuer under the Transaction
Documents owing to the Transaction Creditors:

(i) will have the benefit of the statutory segregation provided by the
Securitisation Law; and

(i) will be secured by first ranking security over each of the
Transaction Accounts, created pursuant to the Security Deed (the
"Security"). The Common Representative will hold the benefit of such
security for itself, the Noteholders and the Transaction Creditors and
any receiver appointed under the Security Deed.

On or about the Closing Date, the Issuer will apply the proceeds of the
issue of the Mortgage-Backed Notes solely towards the purchase of the
Mortgage Assets pursuant to the Mortgage Sale Agreement.

The proceeds of the issue of the Class C Notes shall be used (i)
towards the funding of the Initial Cash Reserve Amount and (ii) to pay
up-front Issuer Expenses.

The Class A Notes and the Class B Notes will represent entitlements to
payment of interest in respect of each successive Interest Period from
the Closing Date at an annual rate in respect of each Class equal to
EURIBOR plus the following Relevant Margins:

Class A Notes 0.15 per cent.
Class B Notes 0.40 per cent.

In respect of any Interest Payment Date, the Class C Notes will bear
an entitlement to payment of the Class C Distribution Amount in the
amount calculated by the Transaction Manager to be paid from the
Available Interest Distribution Amount on such Interest Payment Date.
This amount will only be payable to the extent that funds are available
to the Issuer for that purpose under the Pre-Enforcement Interest
Payment Priorities or the Post-Enforcement Payments Priorities (as
applicable).

Interest on the Class A Notes and the Class B Notes and the Class C
Distribution Amount will be paid monthly in arrear. Interest will
accrue from, and including, the immediately preceding Interest
Payment Date (or, in the case of the First Interest Payment Date, the
Closing Date) to, but excluding, the relevant Interest Payment Date.
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Interest Payment Date:

Business Day:

Lisbon Business Day:

Final Redemption:

Final Legal Maturity Date:

Authorised | nvestments:

Taxation in respect of the
Notes:

No Purchase of Notes by the
I'ssuer:

Ratings:

Interest on the Class A Notes and the Class B Notes and the Class C
Distribution Amount is payable monthly in arrear on the 15th day of
each month in each year (or, if such day is not a Business Day, the
next succeeding Business Day, unless such day would fall into the next
caendar month, in which case, it will be brought forward to the
immediately preceding Business Day).

Any day which isa TARGET Day, a Lisbon Business Day and a day
on which banks are open for business in London.

Any day on which banks are open for businessin Lisbon.

Unless the Notes have previously been redeemed in full as described
in Condition 8 (Final Redemption, Mandatory Redemption in part and
Optional Redemption), the Notes will be redeemed by the Issuer on the
Final Legal Maturity Date at their Principal Amount Outstanding.

The Interest Payment Date falling in December 2063.

The Issuer has the right to make Authorised Investments using
amounts standing to the credit of the Payment Account and the Cash
Reserve Account.

Payments of interest and principal and other amounts due under the
Notes will be subject to income taxes, including applicable
withholding taxes (if any), and other taxes (if any) and neither the
Issuer nor any other person will be obliged to pay additional amounts
in relation thereto.

Income generated by the holding (distributions) or transfer (capital
gains) of the Notesis generally subject to Portuguese tax for debt notes
(obrigactes) if the holder is a Portuguese resident or has a permanent
establishment in Portugal to which the income might be attributable.
Pursuant to the Securitisation Tax Law, any payments of interest made
in respect of the Notes to Noteholders who are not Portuguese
residents and who do not have a permanent establishment in Portugal
to which the income might be attributable will be exempt from
Portuguese income tax. The above-mentioned exemption from income
tax does not apply to non-resident entities if (i) more than 25 per cent.
of its share capital is held, either directly or indirectly, by Portuguese
residents, or (ii) its country of residence is any of the jurisdictions
listed as a tax haven in Portuguese Ministry of Finance Regulation
150/2004 of 13 February 2004 (as amended).

The Issuer may not at any time purchase any of the Notes.

The Class A Notes are expected on issue to be assigned a rating of
AAA by S&P.
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Mandatory Redemption:

Optional Redemption in
Whole:

A credit rating is not a recommendation to buy, sell or hold
securities and may be subject to revision, suspension or
withdrawal at any time by the Rating Agency.

Each Class of Notes will be subject to mandatory redemption in part
on each Interest Payment Date following the end of the Revolving
Period in accordance with the relevant Priority of Payments.

No amounts will be applied in redemption of the principal amount of
the Notes of any Class during the Revolving Period.

The Issuer may redeem all (but not some only) of the Notes in each
Class at their Principal Amount Outstanding together with accrued
interest on any Interest Payment Date:

(&  when, on the related Calculation Date, the Aggregate Principal
Outstanding Balance of the Mortgage Loans is equal to or less
than 10 per cent. of the Aggregate Principal Outstanding
Balance of al of the Mortgage Loans as at the Initial Collateral
Determination Date; or

(b) after the date on which, by virtue of a change in Tax law of the
Issuer's Jurisdiction (or the application or official interpretation
of such Tax law), the Issuer would be required to make a Tax
Deduction from any payment in respect of the Notes (other
than by reason of the relevant Noteholder having some
connection with the Republic of Portugal, other than the
holding of the Notes); or

(© after the date on which, by virtue of a change in the Tax law of
the Issuer's Jurisdiction (or the application or official
interpretation of such Tax law), the Issuer would not be entitled
to relief for the purposes of such Tax law for any material
amount which it is obliged to pay, or the Issuer would be
treated as receiving for the purposes of such Tax law any
material amount which it is not entitled to receive under the
Transaction Documents; or

(d) after the date of a change in the Tax law of the Issuer's
Jurisdiction (or the application or official interpretation of such
Tax law) which would cause the total amount payable in
respect of any of the Notes to cease to be receivable by the
Noteholdersincluding as aresult of any of the Borrowers being
obliged to make a Tax Deduction in respect of any payment in
relation to any Mortgage Asset or the Issuer being obliged to
make a Tax Deduction in respect of any payment in relation to
any Note; or
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Principal Paying Agent:

Transfers of Notes:

Settlement:

Listing:

Governing Law:

(e)  after the occurrence of a Regulatory Change with respect to the
Originator,

provided that if on such Interest Payment Date the funds available to
the Issuer are not sufficient to redeem the Class C Notes at their
Principal Amount Outstanding, the Class C Notes shall be redeemed in
full and all the claims of the Class C Noteholders for any shortfall in
the Principal Amount Outstanding of the Class C Notes shall be
extinguished.

The Issuer will appoint the Principal Paying Agent with respect to
payments due under the Notes. The Issuer will procure that, for so long
as any Notes are outstanding, there will always be a Principal Paying
Agent to perform the functions assigned to it. The Issuer may at any
time, by giving not less than thirty days notice, replace the Principal
Paying Agent by one or more banks or other financial institutions
which will assume such functions. As consideration for performance
of the paying agency services, the Issuer will pay the Principal Paying
Agent afee.

Transfers of Notes will require appropriate entries in securities
accounts. Transfers of Notes between Euroclear participants, between
Clearstream, Luxembourg participants and between Euroclear
participants on the one hand and Clearstream, Luxembourg
participants on the other hand will be effected in accordance with
procedures established for these purposes by Euroclear and
Clearstream, Luxembourg respectively.

Delivery of the Notes is expected to be made on or about the Closing
Date.

Application has been made to the Irish Stock Exchange for the Notes
to be admitted to the Official List and to trading on its regulated
market.

The Notes, the Common Representative Appointment Agreement, the
Note Purchase Agreement and each other Transaction Document will
be governed by Portuguese law other than the Transaction
Management Agreement, the Security Deed, the Paying Agency
Agreement and the Accounts Agreement which will be governed by
English law.
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OVERVIEW OF THE TRANSACTION

Initial Purchase of M ortgage
Assets:

Consideration for Purchase of
the Initial M ortgage Asset
Portfolio:

Pur chase of Additional
Mortgage Asset Portfolios:

Consideration for Purchase of
Additional Mortgage Asset
Portfolios:

Eligibility Criteria:

Portfolio Tests:

Servicing of the Mortgage
Assets:

Under the terms of the Mortgage Sale Agreement, the Originator
will assign to the Issuer and the Issuer will, subject to satisfaction
of certain conditions precedent, purchase from the Originator,
certain Mortgage Assets on the Closing Date.

In consideration for the assignment of the Initial Mortgage Asset
Portfolio on the Closing Date, the Issuer will pay the Initial
Purchase Price to the Originator for the relevant Mortgage Assets
to be assigned to the Issuer.

During the Revolving Period, on any Additional Purchase Date,
under the terms of the Mortgage Sale Agreement, the Originator
may assign to the Issuer and the Issuer shall, subject to satisfaction
of certain conditions precedent, including the Eligibility Criteria
and the Portfolio Tests, purchase from the Originator, additional
Mortgage Assets (as more fully described under "Overview of
Certain Transaction Documents - Mortgage Sale Agreement -
Revolving Period" below).

In consideration for the assignment of each Additional Mortgage
Asset Portfolio on an Additional Purchase Date, the Issuer will, on
such Additional Purchase Date, pay to the Originator the
Additional Purchase Price for the relevant Additional Mortgage
Asset Portfolio to be assigned to the | ssuer

The Mortgage Assets in the Initial Mortgage Asset Portfolio shall
comply with the Eligibility Criteria as at the Initial Collateral
Determination Date and the Mortgage Assets in each Additional
Mortgage Asset Portfolio shall comply with the Eligibility Criteria
as at the relevant Additional Collateral Determination Date.

Where an Additional Purchase is made on an Additional Purchase
Date, the Portfolio Tests, which will be verified by the Servicer, by
reference to the relevant Additional Collateral Determination Date,
must be met.

Pursuant to the terms of the Mortgage Servicing Agreement, the
Servicer will agree to administer and service the Mortgage Assets
assigned by the Originator to the Issuer on behalf of the Issuer and,
in particular, to:

@ collect the Receivables due in respect thereof;
(b) set interest rates applicable to the Mortgage Loans;
(c) administer relationships with Borrowers; and

(d) undertake enforcement proceedings in respect of any
Borrowers which may default on their obligations under
the relevant Mortgage Asset Agreement.
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Servicer Reporting:

Collection Account:

Payment Account:

Payments from Payment

Account on each Business Day:

Each month, the Servicer will be required no later than five Lisbon
Business Days after each Calculation Date to deliver to the Issuer
and the Transaction Manager a report in a form reasonably
acceptable to the Transaction Manager (the "Servicer Report™)
relating to the period from the last date covered by the previous
Servicer Report.

The Servicer Report will form part of an investor report to bein a
form acceptable to the Issuer, the Transaction Manager and the
Common Representative (the "Transaction Manager Report") to
be made available by the Transaction Manager to, inter alios, the
Common Representative and the Noteholders on its website not
less than two Business Days prior to each Interest Payment Date.

All Collections received by the Servicer from a Borrower pursuant
to a Mortgage Asset will be credited by the Servicer to the
Collection Account. The Collection Account will be operated by
the Servicer in accordance with the terms of the Mortgage
Servicing Agreement.

The Servicer will on each Business Day direct the Collection
Account Bank to transfer to the Payment Account, no later than
3:00 p.m., any cleared funds standing to the credit of the Collection
Account at such time, except that the Servicer shall not, in respect
of the Collection Account, give any such direction if it would cause
the Collection Account to become overdrawn.

The Issuer will establish the Payment Account in its name at the
Accounts Bank. The Payment Account will be operated by the
Transaction Manager in accordance with the terms of the Accounts
Agreement.

A downgrade of the rating of the Accounts Bank by the Rating
Agencies below the Minimum Short-Term Rating will require the
Issuer to transfer the Payment Account and the funds standing to
the credit thereof to a bank whose rating meets or exceeds the
Minimum Short-Term Rating.

Prior to delivery of an Enforcement Notice, on each Business Day
during a Collection Period (other than an Interest Payment Date),
funds standing to the credit of the Payment Account will be applied
by the Issuer in or towards payment of: (i) any Tax Payment and
any amount due in respect of VAT at the rate applicable from time
to time as notified in writing to the Transaction Manager; (ii) any
Third Party Expenses; (iii) an amount equal to any Incorrect
Payment to the Originator due on such Business Day which is also
a Lisbon Business Day; and (iv) any Withheld Amounts due to the
relevant Portuguese Tax Authority.
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Statutory Segregation for the
Notes, right of recourse and
Issuer Obligations:

Use of Issuer'sfundsto reduce
or eliminate a Payment
Shortfall:

Principal Draw Amount:

Cash Reserve Account:

The Notes will have the benefit of the statutory segregation
provided for by Article 62 of the Securitisation Law which
provides that the assets and liabilities (patriménio auténomo) of the
Issuer in respect of each transaction entered into by the Issuer are
completely segregated from the other assets and liabilities of the
I ssuer.

In accordance with the terms of Article 61 and the subsequent
articles of the Securitisation Law, the right of recourse of the
Noteholders is limited to the specific pool of assets, including the
Mortgage Assets, the Collections, the Transaction Accounts, the
Issuer's rights in respect of the Transaction Documents and any
other right and/or benefit, either contractual or statutory, relating
thereto, purchased or received by the Issuer in connection with the
Mortgage Asset Portfolios and the issue of the Notes. Accordingly,
the obligations of the Issuer in relation to the Notes under the
Transaction Documents are limited in recourse, in accordance with
the Securitisation Law, to the Transaction Assets.

If, in respect of an Interest Payment Date, the Transaction Manager
determines, as at the Calculation Date immediately preceding such
Interest Payment Date, that a Payment Shortfall will exist on such
Interest Payment Date, the Transaction Manager will ensure that an
amount equal to the Principal Draw Amount is deducted from the
Available Principal Distribution Amount and such amount is added
to the Available Interest Distribution Amount on or prior to such
Interest Payment Date to reduce or, as applicable, eliminate such
Payment Shortfall.

In relation to any Interest Payment Date, the Principal Draw
Amount is the aggregate amount determined on the related
Calculation Date as being the amount (if any) of the Available
Principal Distribution Amount which is to be utilised by the I ssuer
to reduce or eiminate any Payment Shortfall on such Interest
Payment Date.

On or about the Closing Date, the Cash Reserve Account will be
established with the Accounts Bank in the name of the Issuer into
which an amount equal to the Initial Cash Reserve Amount will be
transferred on the Closing Date.

Funds will be debited from and credited to the Cash Reserve
Account in accordance with the payment instructions of the
Transaction Manager, on behalf of the Issuer, in accordance with
the terms of the Transaction Management Agreement, the
Accounts Agreement and the Security Deed.
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Replenishment of Cash Reserve
Account:

Available Interest Distribution
Amount:

A downgrade of the rating of the Accounts Bank by any of the
Rating Agencies below the Minimum Short-Term Rating will
require the Transaction Manager, on behalf of the Issuer, to
transfer the Cash Reserve Account and the funds standing to the
credit thereof to a bank whose rating meets or exceeds the
Minimum Short-Term Rating.

On each Interest Payment Date, to the extent that (i) amounts
standing to the credit of the Cash Reserve Account are less than the
Cash Reserve Account Required Balance and (ii) monies are
available for the purpose, amounts will be credited to the Cash
Reserve Account in accordance with the Pre-Enforcement Interest
Payments Priorities until the amount standing to the credit thereof
equals the Cash Reserve Account Required Balance.

"Available Interest Distribution Amount” means, in respect of
any Interest Payment Date, the amount calculated by the
Transaction Manager, in conjunction with the Servicer (to the
extent the Transaction Manager does not possess any of the
required information), on the Calculation Date immediately
preceding such Interest Payment Date equal to the sum of:

@ any Interest Collection Proceeds and other interest amounts
received by the Issuer as interest payments under the
Mortgage Assets during the Collection Period immediately
preceding such Interest Payment Date;

(b) where the proceeds or estimated proceeds of disposal or, on
maturity, the maturity proceeds of any Authorised
Investment received in relation to the relevant Collection
Period exceeds the original cost of such Authorised
Investment, the amount of such excess together with
interest thereon;

(c) all amounts standing to the credit of the Cash Reserve
Account;

(d) the amount of any Principal Draw Amount to be made on
such Interest Payment Date to cover any Payment Shortfall
in respect of such Interest Payment Date;

(e interest accrued and credited to the Transaction Accounts
during the relevant Collection Period; less

()] any Withheld Amount.

Prior to the delivery of an Enforcement Notice, the Available
Interest Distribution Amount will be applied by the Issuer on each
Interest Payment Date in accordance with the Pre-Enforcement
Interest Payments Priorities.
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Available Principal
Distribution Amount:

Principal Deficiency L edger:

Revolving Period:

"Available Principal Distribution Amount” means, in respect of
any Interest Payment Date, the amount calculated by the
Transaction Manager, in conjunction with the Servicer (to the
extent the Transaction Manager does not possess any of the
required information), as at the Calculation Date immediately
preceding such Interest Payment Date as being equal to:

@ the amount of any Principal Collection Proceeds to be
received by the Issuer as principal payments under the
Mortgage Assets during the Collection Period immediately
preceding such Interest Payment Date; plus

(b) such amount of the Available Interest Distribution Amount
asis credited to the Payment Account and which is applied
by the Transaction Manager on such Interest Payment Date
in reducing the debit balance on the Class A Principal
Deficiency Ledger and the Class B Principal Deficiency
Ledger; plus

(c) such amount asis credited in the Excess Available Principal
Account; less

(d) the amount of any Principal Draw Amount to be made on
such Interest Payment Date;

The Issuer will establish in its books a principal deficiency ledger
comprising two sub-ledgers (the "Class A Principal Deficiency
Ledger" and the "Class B Principal Deficiency Ledger") and, on
each Interest Payment Date, the Transaction Manager shall record
(i) any Deemed Principal Losses in relation to the Mortgage Loans
that have occurred in the related Collection Period and (ii) any
Principal Draw Amount that will be made on such Interest
Payment Date (together the "Principal Deficiency") by debiting
the Principal Deficiency Ledger as set out below.

Any Principal Deficiency will first be debited to the Class B
Principal Deficiency Ledger so long as the debit balance on the
Class B Principal Deficiency Ledger is not greater than the
Principal Amount Outstanding of the Class B Notes. Thereafter,
any Principal Deficiency will be debited to the Class A Principal
Deficiency Ledger.

To commence on the Closing Date and end on (and exclude) the
earliest to occur of the following (the "Amortisation Period Start
Date"):

@ the Interest Payment Date falling in January 2011,

(b) the date on which a Notification Event occurs;
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Amortisation Period:

(©) the Calculation Date on which the aggregate of (i) the
aggregate Principal Outstanding Balance of the Mortgage
Loans in arrears by not less than 90 days and (ii) the
aggregate Principal Outstanding Balance of the Defaulted
Mortgage Assets is more than 10 per cent. of the sum of
(A) Aggregate Principal Outstanding Balance of the
Mortgage Loans in the Mortgage Asset Portfolio as at the
Initial Collateral Determination Date and (B) the balance
standing to the credit of the Excess Available Principal
Account on the Closing Date;

(d) the date on which the Originator informs the Issuer, the
Transaction Manager and the Common Representative that
it wishes to end the Revolving Period; and

(e the date on which the Cash Reserve Account has not been
replenished on the immediately succeeding Interest
Payment Date with an amount necessary to maintain the
Cash Reserve Account Required Balance

During the Revolving Period the Available Interest Distribution
Amount will be applied on each Interest Payment Date in
accordance with the Pre-Enforcement Interest Priorities of
Payments, the Available Principal Distribution Amount will be
applied on each Interest Payment Date in accordance with the Pre-
Enforcement Principal Priorities of Payments and no amounts will
be applied in redemption of the principal amount of the Notes of
any Class, save if the Issuer has received a Notice of No Intention
to Sell Additional Mortgage Assets from the Originator, in which
case the Available Principal Distribution Amount will be applied in
accordance with the Pre-Enforcement Principal Priorities of
Payments established for the Amortisation Period.

The Amortisation Period will commence on the Amortisation
Period Start Date and will end on the earlier of (i) Final Legal
Maturity Date, (ii) the date on which a Natification Event occurs
and (iii) the date on which the Notes have been repaid in full.

During the Amortisation Period, the Available Interest Distribution
Amount will be applied on each Interest Payment Date in
accordance with the Pre-Enforcement Interest Payments Priorities,
the Available Principal Distribution Amount will be applied on
each Interest Payment Date in accordance with the Pre-
Enforcement Principal Payments Priorities and each Note of each
Class will be subject to redemption of principal.
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Priorities of Payments:

Pre-Enforcement I nterest
PaymentsPriorities:

Prior to the delivery of an Enforcement Notice, the Issuer is
required to apply the Available Interest Distribution Amount in
accordance with the Pre-Enforcement Interest Payments Priorities
and the Available Principal Distribution Amount in accordance
with the Pre-Enforcement Principal Payments Priorities, provided
that, if on any Interest Payment Date the Gross Cumulative Default
Ratio exceeds 20 per cent., as well as after the delivery of an
Enforcement Notice, then all amounts received or recovered by the
Issuer and/or the Common Representative will be applied in
accordance with the Post-Enforcement Payments Priorities.

Prior to the delivery of an Enforcement Notice, the Available
Interest Distribution Amount determined by the Transaction
Manager in respect of any Interest Payment Date will be applied by
the Transaction Manager on such Interest Payment Date in making
the following payments or provisions in the following order of
priority, but in each case only to the extent that all payments or
provisions of a higher priority that fall due to be paid or provided
for on such Interest Payment Date have been made in full:

@ firgt, in or towards payment of the Issuer's liability to Tax,
in relation to thistransaction, if any;

(b) second, in or towards payment of the Common
Representative's Fees and the Common Representative's
Liabilities;

(c) third, in or towards payment of the Issuer Expenses,
excluding the Issuer’s liability to tax, paid under item (a)
above and the Common Representative's Fees and the
Common Representative's Liabilities paid under item (b)
above;

(d) fourth, in or towards payment pari passu on a pro rata
basis of the Interest Amount in respect of the Class A
Notes, but so that interest past due will be paid before
current interest;

(e fifth, in or towards reduction of the debit balance on the
Class A Principal Deficiency Ledger until such balance is
equal to zero;

()] sixth, in or towards payment to the Cash Reserve Account
up to the Cash Reserve Account Required Balance;

(9) seventh, in or towards payment pari passu on a pro rata
basis of the Interest Amount in respect of the Class B
Notes,

(h) eighth, in or towards reduction of the debit balance on the
Class B Principal Deficiency Ledger until such balance is
equal to zero; and
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Pre-Enfor cement Principal
PaymentsPriorities:

0) ninth, in or towards payment of the Class C Distribution
Amount due and payable in respect of Class C Notes.

Provided that, if on any Interest Payment Date the Gross
Cumulative Default Ratio exceeds 20 per cent., then the Available
Interest Distribution Amount shall be applied on that Interest
Payment Date in accordance with the Post-Enforcement Payments
Priorities.

For the avoidance of any doubt, the event above will not be an
Event of Default.

"Gross Cumulative Default Ratio" means as at any Calculation
Date, the Aggregate Principal Outstanding Balance of the
Mortgage Assets which are Defaulted Mortgage Assets as at such
Calculation Date divided by the sum of (A) the Aggregate
Principal Outstanding Balance of the Mortgage Assets and (B) the
balance standing to the credit of the Excess Available Principal
Account, as at such Calculation Date, calculated by the Servicer
and reported in the Servicer Report.

Prior to the delivery of an Enforcement Notice, the Available
Principal Distribution Amount determined by the Transaction
Manager in respect any Interest Payment Date will be applied by
the Transaction Manager on each Interest Payment Date in making
the following payments in the following order of priority, but in
each case only to the extent that all payments of a higher priority
that fall due to be paid on such Interest Payment Date have been
made in full:

(2) During the Revolving Period,

(a) first, provided the Portfolio Tests have been met, in or
towards purchasing Additional Mortgage Assets (if any);

(b) second, the remainder, if any, to be transferred to the Excess
Available Principal Account.

provided that, if the Issuer has received a Notice of No
Intention to Sell Additional Mortgage Assets from the
Originator, and notice thereof has been sent by the Issuer to the
Transaction Manager, the Transaction Manager shall apply the
Available Principal Distribution Amount at the relevant Interest
Payment Date in accordance with the Pre-Enforcement
Principal Payments Priorities established for the Amortisation
Period.

2 During the Amortisation Period,

(a) first, in or towards payment pari passu on a pro rata basis
of the Principal Amount Outstanding of the Class A Notes
until all the Class A Notes have been redeemed in full;
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Post-Enfor cement Payments
Priorities:

(b) second, in or towards payment pari passu on a pro rata
basis of the Principal Amount Outstanding of the Class B
Notes until al the Class B Notes have been redeemed in
full;

(c) third, in or towards payment pari passu on a pro rata basis
of principal amounts due under the Class C Notes until the
Principal Amount Outstanding of each Class C Note is
equal to 1 euro; and

(d) fourth, in or towards payment, pari passu on a pro rata
basis, of any remaining amounts to the Class C Noteholders.

Provided that, if on any Interest Payment Date the Gross
Cumulative Default Ratio, as at the preceding Calculation Date,
exceeds 20 per cent., then the Available Principal Distribution
Amount shall be applied on that Interest Payment Date in
accordance with the Post-Enforcement Payments Priorities.

For the avoidance of any doubt, the event above will not be an
Event of Default.

If on any Interest Payment Date the Gross Cumulative Default
Ratio as at the preceding Calculation Date exceeds 20 per cent.,
and following the delivery of an Enforcement Notice, all amounts
received or recovered by the Common Representative will be
applied by the Common Representative or the Transaction
Manager (on behalf of the Common Representative), in each case
in making the following payments in the following order of
priority, but in each case only to the extent that all payments of a
higher priority have been madein full:

@ first, in or towards payment pari passu on a pro rata basis
of (i) any remuneration then due and payable to any
receiver of the Issuer and all costs, expenses and charges
incurred by such receiver, in relation to this transaction, (ii)
the Common Representative's Fees and the Common
Representative's Liabilities and (iii) the Issuer's liability to
Tax, in relation to this transaction, if any;

(b) second, in or towards payment of the Issuer Expenses
excluding those paid under item (a) above;

(c) third, in or towards payment pari passu on a pro rata basis
of the Interest Amount in respect of the Class A Notes, but
so that interest past due will be paid before current interest;

(d) fourth, in or towards payment pari passu on a pro rata
basis of the Principal Amount Outstanding of the Class A
Notes until all Class A Notes have been redeemed in full;
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()

(f)

(©)

(h)

fifth, in or towards payment pari passu on a pro rata basis
of the Interest Amount in respect of the Class B Notes;

sixth, in or towards payment pari passu on a pro rata basis
of the Principal Amount Outstanding of the Class B Notes
until al Class B Notes have been redeemed in full;

seventh, in or towards payment of Class C Distribution
Amount due and payable in respect of Class C Notes;

eighth, in or towards payment pari passu on a pro rata
basis of principal amounts due under the Class C Notes
until the Principal Amount Outstanding of each Class C
Noteisequal to 1 euro; and

ninth, in or towards payment, pari passu on a pro rata
basis, of any remaning amounts to the Class C
Noteholders.
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STRUCTURE AND CASH FLOW DIAGRAM OF TRANSACTION
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RISK FACTORS

Prior to making an investment decision, prospective purchasers of the Notes should consider carefully,
in light of the circumstances and their investment objectives, the information contained in this entire
Prospectus and reach their own views prior to making any investment decision. Prospective purchasers
should nevertheless consider, among other things, the risk factors set out below.

Disruption in the Global Credit Markets and Associated | mpacts

Since the second half of 2007, disruption in the global credit markets, coupled with the repricing of
credit risk, and the deterioration of the housing market in certain jurisdictions created increasingly
difficult conditions in the financial markets. These conditions have resulted in historic volatility, less
liquidity, widening of credit spreads and a lack of price transparency in certain markets. Most recently,
these conditions have resulted in the failures of a number of financial ingtitutions, states and
unprecedented action by governmental authorities and central banks around the world. It is not possible
to predict how long these conditions will exist and how the transaction contemplated by the
Transaction Documents will be adversely affected. These conditions may be exacerbated by persisting
volatility in the financial sector and the capital markets, or concerns about, or a default by, one or more
institutions, which could lead to significant marketwide liquidity problems, losses or defaults by other
institutions. Accordingly, these conditions could adversely affect the Issuer's and/or the Originator's
financial condition in future periods. In addition, the Issuer and/or the Originator may become subject
to litigation and regulatory or governmental scrutiny, or may be subject to changes in applicable
regulatory regimes that may be materially adverse to the Issuer andor the Originator and their
prospects. Furthermore, it is not possible to predict what structural and/or regulatory changes may
result from the current market conditions or whether such changes may be materially adverse to the
I ssuer and its prospects.

Absence of a Secondary M arket

There is currently no market for the Notes. There can be no assurance that a secondary market for any
of the Notes will develop or, if a secondary market does develop, that it will provide the holders of
such Notes with liquidity of investment or that it will continue for the entire life of the Notes.
Consequently, any purchaser of the Notes must be prepared to hold the Notes until final redemption or
earlier application in full of the proceeds of enforcement of the Security by the Common
Representative. The market price of the capital in the Notes could be subject to fluctuation in response
to, among other things, variationsin the value of the Mortgage Assets, the market for similar securities,
prevailing interest rates, changes in regulation and general market and economic conditions.

In addition, Noteholders should be aware of the prevailing and widely reported global credit market
conditions (which continue at the date hereof), whereby there is a genera lack of liquidity in the
secondary market for instruments similar to the Notes. The Issuer cannot predict when these
circumstances will change and if and when they do whether conditions of general market illiquidity for
the Notes and instruments similar to the Notes will return in the future.

Lack of Liquidity in the Secondary M ar ket

The secondary mortgage markets are currently experiencing disruptions resulting from reduced
investor demand for mortgage loans and mortgage-backed securities and increased investor yield
requirements for those loans and securities. As a result, the secondary market for mortgage-backed
securities is experiencing limited liquidity. These conditions may improve, continue or worsen in the
future. Limited liquidity in the secondary market for mortgage-backed securities has had an adverse
effect on the market value of mortgage-backed securities. Limited liquidity in the secondary market
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may continue to have an adverse effect on the market value of mortgage-backed securities, especially
those securities that are more sensitive to credit or interest rate risk and those securities that have been
structured to meet the investment requirements of limited categories of investors. Consequently,
investors may not be able to sell their Notes readily. The market values of the Notes are likely to
fluctuate. Any of these fluctuations may be significant and could result in significant losses to
investors.

Counterparty and Rating Trigger Risk

The Issuer and/or the Originator faces the possibility that a counterparty will be unable to honour its
contractual obligations to it. These parties may default on their obligations to the Issuer and/or the
Originator due to bankruptcy, lack of liquidity, operational failure or other reasons. Thisrisk may arise,
for example, from entering into swap or other derivative contracts under which counterparties have
obligations to make payments to the Issuer and/or the Originator, executing currency or other trades
that fail to settle at the required time due to non-delivery by the counterparty or systems failure by
clearing agents, exchanges, clearing houses or other financial intermediaries.

While certain Transaction Documents provide for rating triggers to address the insolvency risk of
counterparties, such rating triggers may be ineffective in certain situations. Rating triggers may require
counterparties, inter alia, to provide for collateral or to arrange for a new counterparty to become a
party to the relevant Transaction Document upon a rating downgrade or withdrawal of the origina
counterparty. It may, however, occur that a counterparty having a requisite rating becomes insolvent
before a rating downgrade or withdrawal occurs or that insolvency occurs immediately upon such
rating downgrade or withdrawal or that the relevant counterparty does not have sufficient liquidity for
implementing the measures required upon a rating downgrade or withdrawal.

Eligibility of Class A Notesfor Eurosystem monetary policy

The Class A Notes are intended to be held in a manner which will allow Eurosystem eligibility. This
does not necessarily mean that the Class A Notes will be recognised as eligible collateral for
Eurosystem monetary policy and intra-day credit operations by the Eurosystem ("Eur osystem Eligible
Collateral") either upon issue, or at any or all times during their life. Such recognition will depend
upon satisfaction of the Eurosystem eligibility criteria as specified by the European Central Bank. If the
Class A Notes do not satisfy the criteria specified by the European Central Bank, there is arisk that the
Class A Notes will not be Eurosystem Eligible Collateral. The Issuer gives no representation, warranty,
confirmation or guarantee to any investor in the Class A Notes that the Class A Notes will, either upon
issue, or at any or all times during their life, satisfy all or any requirements for Eurosystem eligibility
and be recognised as Eurosystem Eligible Collateral. Any potential investors in the Class A Notes
should make their own determinations and seek their own advice with respect to whether or not the
Class A Notes constitute Eurosystem Eligible Collateral.

Potential Conflicts of Interest

One or more parties to this transaction may, from time to time, hold some or all of the Notes and be
therefore entitled to all of the rights to which the holders of such Notes are entitled (including, without
limitation, voting rights). By reason of the different appointments made within the context of this
transaction, such parties' interests, with respect to the holding of such Notes, will be different from that
of other Noteholders. So long as such parties continue to hold the Notes, in the exercise of the rights to
which it is entitled under the Notes, it will be in their best interests to minimise any adverse impact or
potential adverse impact on itself in their respective other capacities.
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Each of the Transaction Parties (other than the Issuer) and their affiliates in the course of each of their
respective businesses may provide services to other Transaction Parties and to third parties and in the
course of the provision of such services it is possible that conflicts of interest may arise between such
Transaction Parties and their affiliates or between such Transaction Parties and their affiliates and third
parties. Each of the Transaction Parties (other than the Issuer) and their affiliates may provide such
services and enter into arrangements with any person without regard to or constraint as a result of any
such conflicts of interest arising as aresult of it being a Transaction Party in respect of the Transaction.

Restrictionson Transfer

The Notes have not been, and will not be, registered under the Securities Act or with any securities
regulatory authority of any state or other jurisdiction of the United States. The offering of the Notes
will be made pursuant to exemptions from the registration provisions under Regulation S of the
Securities Act and from state securities laws. No person is obliged or intends to register the Notes
under the Securities Act or any state securities laws. Accordingly, offers and sales of the Notes are
subject to the restrictions described under " Subscription and Sale”.

Liability under the Notes

The Notes are limited recourse obligations and are obligations solely of the Issuer and will not be
obligations or responsibilities of any other entity. In particular, the Notes will not be obligations of and
will not be guaranteed by Finibanco, SA..

Repayment of the Notesis limited to the funds received from or derived from the Transaction Assets. If
there are insufficient funds available to the Issuer from the Transaction Assets to pay in full all
principal, interest and other amounts due in respect of the Notes at the Final Legal Maturity Date, then
the Noteholders will have no further claim against the I ssuer in respect of any such unpaid amounts and
such unpaid amounts shall be deemed discharged in full. No recourse may be had for any amount due
in respect of any Notes or any other obligations of the Issuer against any officer, member, director,
employee, shareholder, security holder or incorporator of the Issuer or their respective successors or
assigns.

Limited Resour ces of the | ssuer

The Notes will not be obligations or responsibilities of any of the parties to the Transaction Documents
other than the Issuer and shall be limited to the segregated portfolio of Mortgage Assets corresponding
to this transaction (as identified by the corresponding asset code awarded by the CMVM pursuant to
article 62 of the Securitisation Law) and such other Transaction Assets.

The obligations of the Issuer under the Notes are without recourse to any other assets of the Issuer
pertaining to other issuances of securitisation notes by the Issuer or to the Issuer's own funds or to the
Issuer's directors, officers, employees, managers or shareholders. None of such persons or entities has
assumed or will accept any liability whatsoever in respect of any failure by the Issuer to make any
payment of any amount due on or in respect of the Notes.

The Issuer will not have any assets available for the purpose of meeting its payment obligations under
the Notes other than the Mortgage Assets, the Collections, its rights pursuant to the Transaction
Documents and amounts standing to the credit of certain of the Transaction Accounts and the
Transaction Assets in general. The Issuer's ability to meet its obligations in respect of the Notes, its
operating expenses and its administrative expenses is wholly dependent upon, inter alia:

@ Collections and recoveries made from the Mortgage Asset Portfolio by the Servicer;
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(b) the Transaction Accounts arrangements; and

(c)  the performance by all of the parties to the Transaction Documents (other than the Issuer) of
their respective obligations under the Transaction Documents.

The Issuer will not have any other funds available to it to meet its obligations under the Notes or any
other payments ranking in priority to, or pari passu with, the Notes. There is no assurance that there
will be sufficient funds to enable the I ssuer to pay interest on any Class of Notes or, on the redemption
date of any Class of Notes (whether on the Final Legal Maturity Date, upon acceleration following the
delivery of an Enforcement Notice or upon early redemption in part or in whole as permitted under the
Conditions) that there will be sufficient funds to enable the Issuer to repay principal in respect of such
Class of Notesin whole or in part.

Limited Recour se Natur e of the Notes

The Notes will be direct limited recourse obligations solely of the Issuer in respect of the Transaction
Assets and therefore the Noteholders will have a claim under the Notes against the Issuer only to the
extent of the cashflows generated by the Mortgage Asset Portfolio and any other amounts paid to the
Issuer pursuant to the Transaction Documents, subject to the payment of amounts ranking in priority to
payment of amounts due in respect of the Notes. If there are insufficient funds available to the Issuer to
pay in full al principal, interest and other amounts due in respect of the Notes at the Final Lega
Maturity Date or upon acceleration following delivery of an Enforcement Notice or upon mandatory
early redemption in part or in whole as permitted under the Conditions, then the Noteholders will have
no further claim against the Issuer in respect of any such unpaid amounts. No recourse may be had for
any amount due in respect of any Notes or any other obligations of the Issuer against any officer,
member, director, employee, security holder or incorporator of the I ssuer or their respective successors
or assignees.

None of the Transaction Parties or any other person has assumed any obligation in case the Issuer fails
to make a payment due under any of the Notes.

Ratings are Not Recommendations

There is no obligation on the part of any of the Transaction Parties under the Notes or the Transaction
Documents to maintain any rating for itself or the Rated Notes. None of the foregoing or any other
person has assumed any obligation in case the Issuer fails to make a payment due under any of the
Notes. A securities rating is not a recommendation to buy, sell or hold securities and may be subject to
revision, suspension or withdrawal at any time by the assigning rating organisation. Each securities
rating should be evaluated independently of any other securities rating. In the event that the rating
initially assigned to the Rated Notes is subsequently lowered, withdrawn or qualified for any reason, no
person will be obliged to provide any credit facilities or credit enhancement to the Issuer for the
original rating to be restored. Any such lowering, withdrawal or qualification of arating may have an
adverse effect on the liquidity and market price of the Notes.

The Rating Agency's rating of the Class A Notes addresses the likelihood that Noteholders of such
Class will receive timely payments of interest and ultimate repayment of principal. The rating of
"AAA" isthe highest rating that S& P assigns to notes.

The rating takes into consideration the characteristics of the Mortgage Assets and the structural, legal
and tax aspects associated with the Rated Notes. However, the ratings assigned to the Rated Notes do
not represent any assessment of the likelihood or rate of principal prepayments. The ratings do not
address the possibility that the Noteholders might suffer a lower than expected yield due to

prepayments.
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The ratings address the expected loss or the default probability posed to investors by the Final Legal
Maturity Date. In the Rating Agency’s opinion, the structure of the transaction alows for timely
payment of interest and ultimate payment of principa at par on or before the Final Legal Maturity
Date. The Rating Agency's ratings address only the credit risks associated with the transaction. Other
non-credit risks have not been addressed but may have a significant effect on yield to investors.

The Issuer has not requested a rating of the Rated Notes by any rating agency other than the Rating
Agency; there can be no assurance, however, as to whether any other rating agency will rate the Rated
Notes or, if it does, what rating would be assigned by such other rating agency. The rating assigned by
such other rating agency to the Rated Notes could be lower than the respective ratings assigned by the
Rating Agency.

Liquidity and Credit Risk for the I ssuer

The Issuer will be subject to the risk of delays in the receipt, or risk of defaults in the making, of
payments due from Borrowers in respect of the Mortgage Assets. There can be no assurance that the
levels or timeliness of payments of Collections and recoveries received from the Mortgage Assets will
be adequate to ensure fulfillment of the Issuer's obligations in respect of the Notes on each Interest
Payment Date or on the Final Legal Maturity Date.

Credit Risk on the Partiesto the Transaction

The ability of the I ssuer to meet its payment obligations in respect of the Notes depends partially on the
full and timely payments by the parties to the Transaction Documents of the amounts due to be paid
thereby. If any of the Parties to the Transaction Documents fails to meet its payment obligations, there
is no assurance that the ability of the Issuer to meet its payment obligations under the Notes will not be
adversely affected.

Projections, forecasts and estimates

Forward looking statements, including estimates, any other projections and forecasts in this document
are necessarily speculative in nature and some or all of the assumptions underlying the forward looking
statements may not materialise or may vary significantly from actual results.

Originator's Lending Criteria

Under the Mortgage Sale Agreement, the Originator will warrant that, as at the Closing Date, each
Borrower in relation to a Mortgage Asset Agreement comprised in the Mortgage Asset Portfolio meets
the Originator's lending criteria for new business in force at the time such Borrower entered into the
relevant Mortgage Asset Agreement. The lending criteria considers, among other things, a Borrower's
credit history, employment history and status, repayment ability, debt-to-income ratio and the need for
guarantees or other collateral. No assurance can be given that the Originator will not change the
characteristics of its lending criteria in the future and that such change would not have an adverse
effect on the cashflows generated by any Substitute Mortgage Asset to ultimately repay the principal
and interest due on the Notes. See the description of the limited circumstances when Substitute
Mortgage Assets may form part of the Mortgage Asset Portfolio in "Overview of Certain
Transaction Documents— M ortgage Sale Agreement”.

Borrowers

The Mortgage Loans in the Mortgage Asset Portfolio were originated in accordance with the criteria
set out in "Originator's Standard Business Practices, Servicing And Credit Assessment”. General
economic conditions and other factors, such as loss of subsidies or increase of interest rates (which
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may or may not affect property values), may have an impact on the ability of Borrowers to meet their
repayment obligations under the Mortgage Loans. Loss of earnings, illness, divorce and other similar
factors may lead to an increase in delinquencies and bankruptcy or insolvency filings by Borrowers,
which may lead to a reduction in payments by such Borrowers on their Mortgage Loans and could
reduce the Issuer's ability to service payments on the Notes.

However, the Originator’s lending criteria take into account, inter alia, a potential Borrower's credit
history, employment history and status, repayment ability and debt-to-income ratio and are utilised
with aview, in part, to mitigate the risks in lending to Borrowers.

Competition in the Portuguese Residential M ortgage M ar ket

The Issuer is, among other things, subject to the risk of the contractual interest rates on the Mortgage
Loans being less than that required by the Issuer to meet its commitments under the Notes, which may
result in the Issuer having insufficient funds available to meet the I ssuer's commitment under the Notes
and other Issuer obligations. There are a number of lenders in the Portuguese residential mortgage
market and competition may result in lower interest rates on offer in such market. In the event of lower
interest rates, Borrowers under Mortgage Loans may seek to repay such Mortgage Loans early, with
the result that the Mortgage Asset Portfolio may not continue to generate sufficient cashflows and the
Issuer may not be able to meet its commitments under the Notes.

Risks of L osses Associated with Rising M ortgage Rates

The interest rates payable under the Mortgage Loans may be subject to variations. The Issuer could be
subject to a higher risk of default in payment by a Borrower under a Mortgage Loan as a result of an
increase in interest rates.

Risks of L osses Associated with Declining Property Values

The security for the Notes consists of, inter alia, the Issuer's interest in the Mortgages. This security
may be affected by, among other things, a decline in property values. No assurance can be given that
values of the Properties have remained or will remain at the level at which they were on the dates of
origination of the related Mortgages. If the property market in Portugal should experience an overall
decline in property values, such a decline could in certain circumstances result in the value of the
security created by the Mortgages being significantly reduced and, ultimately, may result in losses to
the Noteholders if such security is required to be enforced. Investors should be aware that, other than
the valuation of Properties undertaken as at origination of the original Mortgage, no revaluation of any
Property has been undertaken by Finibanco, the Issuer, or any other person for the purposes of the
transactions described in this Prospectus.

Insurance

In accordance with the Mortgage Sale Agreement, on the Closing Date and on any Additional Purchase
Date, the Originator will transfer to the Issuer its right, title, interest and benefit (if any) in the
insurance policies for the mortgaged properties and the Issuer's interest therein will form part of the
property of the Issuer. However, as the insurance policies may not, in each case, refer to assigneesin
title of the Originator, such an assignment may not provide the Issuer with an insurable interest under
the relevant policies and the ability of the Issuer to make a claim under such a policy is not certain.
Further, the Originator does not intend to notify each individual insurer of the assignment of the
insurance policies to the Issuer. The Issuer may effect the relevant naotification of the relevant insurers
after the occurrence of certain events.
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No Independent Investigation in relation to the M ortgage Assets

None of the Issuer, the Transaction Manager, the Common Representative or any other Transaction
Party (other than the Originator) has undertaken or will undertake any investigations, searches or other
actions in respect of any Borrower, Mortgage Asset, Mortgage Asset Agreement or any historical
information relating to the Mortgage Assets and each will rely instead on the representations and
warranties made by the Originator in relation thereto set out in the Mortgage Sale Agreement.

Withholding Taxes

Should any withholding or deduction for or on account of any Taxes, duties, assessments or
governmental charges of whatsoever nature imposed, levied, collected, withheld or assessed by any
government or state with authority to tax or any political subdivision or any authority thereof or therein
having power to tax be required to be made from any payment in respect of the Notes (as to which, in
relation to the United Kingdom and Portugal, see "Taxation" below), neither the Issuer, the Common
Representative nor any Principal Paying Agent will be obliged to make any additional payments to
Noteholders, Couponholders or Receiptholders to compensate them for the reduction in the amounts
that they will receive as aresult of such withholding or deduction.

Charge

The Security includes a charge over the Transaction Accounts under the Security Deed. This charge is
expressed to be fixed but a court may characterise it as floating. This charge may not be recognised as
an effective security interest in jurisdictions other than England. However, the covenants given by the
Issuer in the Master Framework Agreement will (i) restrict the Issuer from creating any security other
than those created pursuant to the Transaction Documents, (ii) restrict the business activities of the
Issuer and (iii) restrict the Issuer from having a place of business outside its jurisdiction of
incorporation.

Reliance on the Originator's Representations and Warranties

If any of the Mortgage Assets fails to comply with any of the Mortgage Asset Warranties which could
have a material adverse effect on (i) any Mortgage Asset, (ii) its related Mortgage Asset Agreements or
(iii) the Receivables in respect of such Mortgage Asset, the Originator is obliged to hold the Issuer
harmless against any losses which the Issuer may suffer as a result of such failure. The Originator may
discharge thisliability either by, at its option, (A) repurchasing or procuring a third party to repurchase
such Mortgage Asset from the Issuer for an amount equal to the aggregate of: (i) the Principal
Outstanding Balance of the relevant Mortgage Asset as at the date of re-assignment of such Assigned
Mortgage Rights; (ii) an amount equal to al other amounts due in respect of the relevant Mortgage
Asset and its related Mortgage Asset Agreement on or before the date of re-assignment of such
Mortgage Assets; and (iii) the costs and expenses properly incurred by the Issuer in relation to such re-
assignment, or (B) making an indemnity payment equal to such amount or, (C) in certain
circumstances, substituting or procuring the substitution of a Substitute Mortgage Asset in replacement
for any Mortgage Asset in respect of which such Mortgage Asset Warranty is breached, provided that
this shall not limit any other remedies available to the Issuer if the Originator fails to discharge such
liability. The Originator is aso liable for any losses or damages suffered by the I ssuer as a result of any
breach or inaccuracy of the representations and warranties given in relation to itself or its entering into
any of the Transaction Documents.

The Issuer's rights arising out of breach or inaccuracy of the representations and warranties are
however unsecured and, consequently, a risk of loss exists if a Mortgage Asset Warranty is breached

32



and the Originator is unable to repurchase or cause a third party to purchase or substitute the relevant
Mortgage Asset or indemnify the Issuer.

Limited Liquidity of the Mortgage Assets

In the event of the occurrence of an Event of Default and the delivery of an Enforcement Notice to the
Issuer by the Common Representative, the disposal of the Transaction Assets of the Issuer (including
its rights in respect of the Mortgage Assets) is restricted by Portuguese law in that any such disposal
will be restricted to a disposa to the Originator or another Securitisation Company (Sociedade de
Titularizacao de Créditos or STC) or Securitisation Fund (Fundo de Titularizagéo de Créditos or FTC)
established under Portuguese law. In such circumstances, the Originator has no obligation to
repurchase the Receivables from the Issuer under the Transaction Documents and there can be no
certainty that any other purchaser could be found as there is not, at present, and the Issuer believesit is
unlikely to develop, an active and liquid secondary market for receivables of thistypein Portugal.

In addition, even if a purchaser could be found for the Mortgage Assets, the amount realised by the
Issuer in respect of their disposal to such purchaser in such circumstances may not be sufficient to
redeem all of the Notes in full at their then Principal Amount Outstanding together with accrued
interest.

Authorised | nvestments

The Issuer has the right to make certain interim investments of money standing to the credit of the
Transaction Accounts. The investments must have appropriate ratings depending on the term of the
investment and the term of the investment instrument. However, it may be that, irrespective of any
such rating, such investments will be irrecoverable due to bankruptcy or insolvency of the debtor under
the investment or of a financial institution involved or due to the loss of an investment amount during
the transfer thereof. Additionally, the return on an investment may not be sufficient to cover fully
interest payment obligations due from the investing entity in respect of its corresponding payment
obligations. In this case, the I ssuer may not be able to meet all its payment obligations. No Transaction
Party other than the Issuer will be responsible for any such loss or shortfall.

Estimated Weighted Average Lives of the Notes

The yield to maturity of the Notes will depend on, among other things, the amount and timing of
payment of principal (including prepayments, sale proceeds arising on the enforcement of a Mortgage
Asset and repurchases due to breaches of representations and warranties) on the Mortgage Assets and
the price paid by the holders of the Notes. Upon any early payment by the Borrowers in respect of the
Mortgage Assets, the principal repayment of the Notes may be earlier than expected and, therefore, the
yield on the Notes may be adversely affected by a higher or lower than anticipated rate of prepayment
of Mortgage Assets. The rate of prepayment of the Mortgage Assets cannot be predicted and is
influenced by a wide variety of economic and other factors, including prevailing interest rates, the
buoyancy of the residential property market, the availability of aternative financing and local and
regional economic conditions. With effect from 6 April 2007 (following publication of Decree-Law no.
51/2007 in the Officia Gazette), the ability of banks in Portugal to levy prepayment charges on
borrowersislimited. It is not yet possible to ascertain the effect, if any, that this will have upon the rate
of prepayment of the Mortgage Assets by the Borrowers. As a result of these factors no assurance can
be given as to the level of prepayment that the Mortgage Asset Portfolio will experience. See
"Estimated Weighted Average Lives of the Notes and Assumptions" herein.
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Reliance on Performance by Servicer

The Issuer has engaged the Servicer to administer the Mortgage Asset Portfolio pursuant to the
Mortgage Servicing Agreement. While the Servicer is under contract to perform certain services under
the Mortgage Servicing Agreement there can be no assurance that it will be willing or able to perform
such services in the future. In the event the appointment of the Servicer is terminated by reason of the
occurrence of a Servicer Event, there can be no assurance that the transition of servicing will occur
without adverse effect on investors or that an equivalent level of performance on collections and
administration of the Mortgage Assets can be maintained by a successor servicer after any replacement
of the Servicer as many of the servicing and collections techniques currently employed were devel oped
by the Servicer.

If the appointment of the Servicer is terminated, the Issuer shall endeavour to appoint a substitute
servicer. No assurances can be made as to the availability of, and the time necessary to engage, such a
substitute servicer.

The Servicer may not resign its appointment as Servicer without a justified reason and furthermore
pursuant to the Mortgage Servicing Agreement, such resignation shall only be effective if the Issuer
has appointed a substitute servicer provided that such appointment does not have an adverse effect on
the current ratings of the Rated Notes. The appointment of a substitute servicer is subject to the prior
approval of the CMVM.

Termination of Appointment of the Transaction M anager

In the event of the termination of the appointment of the Transaction Manager by reason of the
occurrence of a Transaction Manager Event (as defined in the Transaction Management Agreement) it
would be necessary for the Issuer to appoint a substitute transaction manager. The appointment of the
substitute transaction manager is subject to the condition that, inter alia, such substitute transaction
manager is capable of administering the Transaction Accounts of the I ssuer.

Thereis no certainty that it would be possible to find a substitute or a substitute of satisfactory standing
and experience, who would be willing to act as transaction manager on the terms of the Transaction
Management Agreement.

In order to appoint a substitute transaction manager it may be necessary to pay higher fees than those
paid to the Transaction Manager and depending on the level of fees payable to any substitute, the
payment of such fees could potentially adverdly affect the rating of the Rated Notes.

Change of Counterparties

The parties to the Transaction Documents who receive and hold monies pursuant to the terms of such
documents (such as the Accounts Bank) are required to satisfy certain criteria in order to continue to
receive and hold such monies.

These criteria include requirements in relation to the short-term, unguaranteed and unsecured ratings
ascribed to such party by the Rating Agency. If the party concerned ceases to satisfy the applicable
criteria, including such ratings criteria, then the rights and obligations of that party may be required to
be transferred to another entity which does satisfy the applicable criteria. In these circumstances, the
terms agreed with the replacement entity may not be as favourable as those agreed with the original
party pursuant to the Transaction Documents.

In addition, should the applicable criteria cease to be satisfied, then the parties to the relevant
Transaction Document may agree to amend or waive certain of the terms of such document, including
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the applicable criteria, in order to avoid the need for a replacement entity to be appointed. The consent
of Noteholders may not be required in relation to such amendments and/or waivers.

Geogr aphical Concentration of the Mortgage Assets

The security for the Notes may be affected by, among other things a decline in rea estate values. No
assurance can be given that the values of the Properties have remained or will remain at their levels on
the dates of origination of the related Mortgage Loans. The residential real estate market in Portugal in
general, or in any particular region may from time to time experience a decline in economic conditions
and housing markets than will other regions and, conseguently, may experience higher rates of loss and
delinquency on mortgage loans generally. Although the Borrowers are located throughout Portugal, the
Borrowers may be concentrated in certain locations, such as densely populated areas (see
"Characteristics of the Mortgage Assets — Geographic Region™). Any deterioration in the economic
condition of the areas in which the Borrowers are located, or any deterioration in the economic
condition of other areas that causes an adverse effect on the ability of the Borrowers to repay the
Mortgage Assets could increase the risk of losses on the Mortgage Assets. A concentration of
Borrowers in such areas may therefore result in a greater risk of loss than would be the case if such
concentration had not been present. Such losses, if they occur, could have an adverse effect on the yield
to maturity of the Notes as well as on the repayment of principal and interest due on the Notes.

Consumer Protection

Portuguese law (namely the Portuguese Constitution, the Cédigo Civil (the Portuguese Civil Code) and
the Lei de Defesa do Consumidor (the Law for Consumer Protection) contains general provisions in
relation to consumer protection. These provisions cover general principles of information disclosure,
information transparency (contractual clauses must be clear, precise and legible) and a general duty of
diligence, neutrality and good faith in the negotiation of contracts.

In addition Portuguese law, provides for the protection of consumers pursuant to the following:

o Decree-Law 446/85 of 25 October 1985, as amended by Decree-Law 220/95 of 31 July 1995
and Decree-Law 249/99 of 7 July 1999 (which implemented Directive 93/13/CEE of 5 April
1993) and Decree-Law 323/2001 of 17 December 2001 known as the Lei das Clausulas
Contratuais Gerais (the Law of General Contractual Clauses) prohibits, in general terms, the
introduction of abusive clauses in contracts entered into with consumers. Pursuant to this law,
a clause is deemed to be abusive if such clause has not been specifically negotiated by the
parties and leads to an unbalanced situation insofar as the rights and obligations of the
consumer (regarded as the weaker party) and the rights and obligations of the counterparty
(regarded as the stronger party) are concerned. The introduction of clauses that are prohibited
will cause such clauses to be considered null and void,;

o Decree-Law 220/94 of 23 August 1994 states the minimum level of information to be
included in mortgage loans, such as the annual effective rate (taxa anual efectiva);

) Decree-Law 240/2006 of 22 December 2006 sets the rules applicable to the determination and
the rounding-up of interest rates that are linked to reference indexes applicable in residential
mortgage loans;

o Decree-Law 51/2007 of 7 March 2007 establishes, inter alia, certain rules on the calculation
of interest due under residential mortgage loans and sets a cap on prepayment fees chargeable
thereunder;
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o Decree-Law 171/2007 of 8 May 2007 establishes, inter alia, that the rules on the calculation
of interest due under residential mortgage loans established in Decree-Law 51/2007 of 7
March 2007 (referred above) apply to non-residential mortgage loans entered into with non-
consumers; and

) Decree-Law 88/2008 of 29 May 2008 establishes, inter alia, that the calculation of interest
due under residential and non-residential mortgage loans shall adopt the 30/360 day count
convention, as well as that the reference rate used to determine the interest rate shall also
assume a year of 360 days.

The foregoing should not be viewed as an exhaustive description of the provisions which could be
invoked in respect of consumer protection. Although the Originator has warranted and represented to
the Issuer that the Mortgage Assets comply with all applicable Portuguese laws, there can be no
assurance that a court in Portugal would not apply the relevant consumer protection laws to vary the
terms of aloan or to relieve a Borrower of its obligations thereunder.

Interest Rate Risk

The Issuer expects to meet its obligations under the Notes primarily from payments received in respect
of the Receivables and such payments may not correlate or be referenced to EURIBOR payable by the
Issuer in relation to the Mortgage-Backed Notes. Interest payable on the Mortgage-Backed Notesisin
euro at a EURIBOR-related floating rate, whilst amounts receivable by the Issuer under the Mortgage
Loansarein euro at afloating-rate of interest indexed to 3 month, 6 month or 12 month EURIBOR.

Segregation of Transaction Assets and the | ssuer Obligations

The Notes and the obligations owing to the Transaction Creditors will have the benefit of the
segregation provided pursuant to the Securitisation Law. Accordingly, the Issuer Obligations are
limited, in accordance with the Securitisation Law, solely to the assets of the Issuer which collateralise
the Notes, specifically the Transaction Assets.

Both before and after any Insolvency Event in relation to the Issuer, the Transaction Assets will be
available for satisfying the obligations of the Issuer to the Noteholders in respect of the Notes and the
Transaction Creditors pursuant to the Transaction Documents.

The Transaction Assets and all amounts deriving therefrom may not be used by creditors of the Issuer
other than the Noteholders and the Transaction Creditors and may only be used by the Noteholders and
the Transaction Creditors in accordance with the terms of the Transaction Documents including the
relevant Payments Priorities.

Equivalent provisions will apply in relation to any other series of notes issued by the Issuer.
Ranking of Claims of Transaction Creditorsand Noteholders

Both before and after an Insolvency Event in relation to the Issuer, amounts deriving from the
Transaction Assets will be available for the purposes of satisfying the Issuer Obligations to the
Transaction Creditors and Noteholders in priority to the Issuer's obligations to any other creditor.

In addition, pursuant to the Common Representative Appointment Agreement, the Transaction
Management Agreement, the Security Deed and the Conditions, the claims of certain Transaction
Creditors will rank senior to the claims of the Noteholders in accordance with the relevant Payments
Priorities (see "Overview of the Transaction" — "Pre-Enforcement Interest Payments Priorities’
and "Post-Enfor cement Payments Priorities").
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Both before and after an Insolvency Event in relation to the Issuer, amounts deriving from the assets of
the Issuer other than the Transaction Assets will not be available for purposes of satisfying the Issuer's
Obligations to the Noteholders and the other Transaction Creditors as they are legally segregated from
the Transaction Assets.

Common Representative'srightsunder the Transaction Documents

The Common Representative has been appointed by the Issuer under the Common Representative
Appointment Agreement in order to exercise, following the occurrence of an Event of Default, certain
rights on behalf of the Issuer and the Transaction Creditors in accordance with the terms of the
Transaction Documents for the benefit of the Noteholders and the Transaction Creditors and to give
certain directions and make certain requests in accordance with the terms and subject to the conditions
of the Transaction Documents and the Securitisation Law.

The Common Representative will not be granted the benefit of any contractual rights or any
representations, warranties or covenants by the Originator or the Servicer under the Mortgage Sale
Agreement or the Mortgage Servicing Agreement but will acquire the benefit of such rights from the
Issuer through the Co-ordination Agreement. Accordingly, although the Common Representative may
give certain directions and make certain requests to the Originator and the Servicer on behalf of the
Issuer under the terms of the Mortgage Sale Agreement and the Mortgage Servicing Agreement, the
exercise of any action by the Originator and the Servicer in response to any such directions and
reguests will be made to and with the Issuer only and not with the Common Representative.

Therefore, if an Insolvency Event has occurred in relation to the Issuer, the Common Representative
may not be able to circumvent the involvement of the Issuer in the Transaction by, for example,
pursuing actions directly against the Originator or the Servicer under the Mortgage Sale Agreement or
the Mortgage Servicing Agreement. Although the Notes have the benefit of the segregation provided
for by the Securitisation Law, the above may impair the ability of the Noteholders and the Transaction
Creditors to be repaid amounts due to them in respect of the Notes and under the Transaction
Documents.

Enfor cement of Security

The terms on which the Security for the Notes will be held will provide that, after the delivery of an
Enforcement Notice, payments will rank in order of priority set out under the heading "Overview of
Transaction — Post-Enfor cement Payments Priorities’. In the event that the Security for the Notesis
enforced, no amount will be paid in respect of any Class of Notes until al amounts owing in respect of
any Class of Notes ranking in priority to such Notes (if any) and any other amounts ranking in priority
to payments in respect of such Notes have been paid in full.

Assignment of M ortgage Assets Not Affected by Originator Insolvency

In the event of the Originator becoming insolvent, the Mortgage Sale Agreement, and the sale of the
Mortgage Assets conducted pursuant to it, will not be affected and therefore will neither be terminated
nor will such Mortgage Assets form part of the Originator's insolvent estate, save if a liquidator
appointed to the Originator or any of the Originator's creditors produces evidence that the Originator
and the Issuer have entered into and executed such agreement in bad faith.

Collections Not Affected by Servicer Insolvency

In the event of the Servicer becoming insolvent, all the amounts which the Servicer may then hold in
respect of the Mortgage Assets assigned by the Originator to the Issuer, will not form part of the
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Servicer's insolvent estate and the replacement of Servicer provisions referred to in the "M ortgage
Servicing Agreement — Termination" below will then apply.

Assignment and Borrower Set-Off Risks

The assignment of the Mortgage Assets to the Issuer under the Securitisation Law is not dependent
upon the awareness or acceptance of the relevant Borrowers or notice to them by the Originator, the
Issuer or the Servicer to become effective. Therefore the assignment of the Mortgage Assets becomes
effective, from alegal point of view, both between the parties and towards the Borrowers as from the
moment on which it is effective between the Originator and the Issuer.

Set-off issues in relation to the Mortgage Assets are essentially those associated with the Borrower's
possibility of exercising against the Issuer any set-off rights the Borrower held against the Originator
prior to the assignment of the relevant Mortgage Loans to the Issuer. Such set-off rights held by the
Borrower against the Originator prior to the assignment of the relevant Mortgage Loans to the Issuer
are not affected by the assignment of the Mortgage Assets to the Issuer. Such set-off issues will not
arise where the Originator (i) was solvent at the time of assignment of the relevant Mortgage Assets to
the Issuer, or (ii) had no obligations then due and payable to the relevant Borrower which were not met
in full at alater date given that the Originator is under an obligation to transfer to the Issuer any sums
which the Originator holds or receives from the Borrowers in relation to the Mortgage Assets including
sums in the possession of the Originator and Servicer arising from set-off effected by a Borrower. The
Securitisation Law does not contain any direct provisions in respect of set-off (which therefore
continues to be regulated by the Portuguese Civil Code's general legal provisions on this matter) but it
may have an impact on the set-off risk related matters to the extent the Securitisation Law has varied
the Portuguese Civil Code rules on assignment of credits. (See "Selected Aspects of Laws of the
Portuguese Republic Relevant to the Mortgage Assetsand the Transfer of the Mortgage Assets'.)

The Securitisation Law

The Securitisation Law was enacted in Portugal by Decree Law 453/99 of 5 November 1999 as
amended by Decree Law 82/2002 of 5 April 2002, by Decree Law 303/2003 of 5 December 2003, by
Decree Law 52/2006 of 15 March 2006 and by Decree-Law 211-A/2008 of 3 November 2008. The
Portuguese Securitisation Tax Law was enacted by Decree Law 219/2001 of 4 August 2001 as
amended by Law 109-B/2001 of 27 December 2001, by Decree Law 303/2003 of 5 December 2003, by
Law 107-B/2003 of 31 December 2003 and by Law 53-A/2006 of 29 December 2006 (the
"Securitisation Tax Law"). As at the date of this Prospectus the application of the Securitisation Law
and of the Securitisation Tax Law has not been considered by any Portuguese Court and no
interpretation of its application has been issued by any Portuguese governmental or regulatory
authority. Consequently, it is possible that such authorities may issue further regulations relating to the
Securitisation Law and of the Securitisation Tax Law or the interpretation thereof, the impact of which
cannot be predicted by the Issuer as at the date of this Prospectus.

Decree-Law 211-A/2008, which was published on 3 November 2008, amended the Securitisation Law
to the extent that adapted the securitisation legal framework to recent developments regarding the
elimination of barriers to renegotiation of mortgage loans. These amendments allow for the substitution
of credits that have been assigned to an issuer in those cases where a renegotiation of the relevant
mortgage loans results in a non-compliance with the eligibility criteria established at the moment of
respective assignment. However, the precise conditions and limitations to the substitution of creditsin
the aforementioned circumstances are yet to be approved by the CMVM. There is no indication on
whether the rules that are being prepared by the CMVM will have an impact on the current
securitisation legal framework beyond the mere establishment of such conditions and limitations and
therefore the Issuer is not in a position to ensure that any such impact will not occur.
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Limited Provision of | nfor mation

The Issuer will not be under any obligation to disclose to the Noteholders any financial or other
information received by it in relation to the Mortgage Asset Portfolio or to notify them of the contents
of any notice received by it in respect of the Mortgage Asset Portfolio. In particular, it will have no
obligation to keep any Noteholder or any other person informed as to matters arising in relation to the
Mortgage Asset Portfolio, except for the information provided in the Transaction Manager Report
concerning the Mortgage Asset Portfolio and the Notes which will be made available to the Principal
Paying Agent on or about each Interest Payment Date.

Change of Law

The structure of the transaction and, inter alia, the issue of the Notes and ratings assigned to the Rated
Notes are based on law, tax rules, rates, procedures and administrative practice in effect at the date
hereof, and having due regard to the expected tax treatment of all relevant entities under such law and
practice. No assurance can be given that law, tax rules, rates, procedures or administration practice will
not change after the date of this Prospectus or that such change will not adversely impact the structure
of the transaction and the treatment of the Notes.

Changesto the Basel Capital Accord (" Basel [1")

The original Basel Accord was agreed in 1988 by the Basel Committee on Banking Supervision (the
"Committee"). The 1988 Accord, now referred to as Basdl |, helped to strengthen the soundness and
stability of the international banking system as a result of the higher capital ratios that it required. The
Committee published the text of the new capital accord under the title: "Basel II; International
Convergence on Capital Measurement and Capital Standards: a revised framework" (the "Framework™)
in June 2004. In November 2005, the Committee issued an updated version of the Framework. On 4
July 2006, the Committee issued a comprehensive version of the Framework. This Framework places
enhanced emphasis on market discipline and sensitivity to risk and serves as a basis for national and
supra-national rule-making and approval processes for banking organisations. The Framework was put
into effect for credit ingtitutions in Europe via the recasting of a number of prior directives. This
consolidating directive is referred to as the EU Capital Requirements Directive ("CRD"). Member
states were required to transpose, and the financial services industry to apply, the CRD by 1 January
2007. The more sophisticated measurement approaches for operational risk have, and to the extent that
they have not yet, will, come into effect during 2008. The Framework affects (or will affect, asthe case
may be), risk weighting of the Notes for investors subject to the new Framework following
implementation (whether via the CRD or otherwise by non-EU regulators). Consequently, Noteholders
should consult their own advisers as to the consequences to and effect on them of the application of the
Framework, as implemented by their own regulator, to their holding of Notes. The Issuer is not
responsible for informing Noteholders of the effects of the changes to risk weighting which will result
for investors from the adoption by their own regulator of the Framework (whether or not implemented
by them in its current form or otherwise).

The Issuer believes that the risks described above are some of the main risks inherent in the
transaction for Noteholders. However, the inability of the Issuer to pay interest, the Class C
Distribution Amount or repay principal on the Notes may occur for other reasons and, accordingly,
the Issuer does not represent that the above statements of the risks of holding the Notes are
comprehensive. While the various structural elements described in this Prospectus are intended to
lessen some of these risks for Noteholders, there can be no assurance that these measures will be
sufficient or effective to ensure payment to the Noteholders of interest or principal on such Notes on
atimely basisor at all.
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OVERVIEW OF CERTAIN TRANSACTION DOCUMENTS

The description of certain Transaction Documents set out below is a summary of certain features of
such documents and is qualified by reference to the detailed provisions thereof. Prospective
Noteholders may inspect a copy of the documents described below upon request at the specified office
of each of the Common Representative and the Principal Paying Agent.

M ortgage Sale Agreement
Purchase of Mortgage Assets

Under the terms of the Mortgage Sale Agreement, the Originator and the Issuer have agreed that, on
the Closing Date and on each Additional Purchase Date, the Originator will offer to assign and sell to
the Issuer and the Issuer will, subject to satisfaction of certain conditions precedent, accept such offer
and purchase from the Originator Mortgage Assets meeting the Eligibility Criteria.

Consideration for Purchase of the Initial Mortgage Asset Portfolio

In consideration for the assignment and sale of the Initial Mortgage Asset Portfolio to be assigned to
the Issuer on the Closing Date, the Issuer will pay an amount to the Originator equal to the Aggregate
Principal Outstanding Balance of the Mortgage Loans in the Initial Mortgage Asset Portfolio, as
calculated at the Initial Collateral Determination Date (the "I nitial Purchase Price").

The Initial Mortgage Asset Portfolio to be assigned to the Issuer on the Closing Date will be the
Mortgage Asset Portfolio as at the Initial Collateral Determination Date as varied, in accordance with
the Mortgage Sale Agreement, by (a) the conversion of Mortgage Assets which are repaid between that
date and the Closing Date into their cash equivalent and (b) the substitution, on the Closing Date, of (i)
Mortgage Assets which do not comply with the Mortgage Asset Warranties to be set out in the
Mortgage Sale Agreement and/or (ii) any other Mortgage Assets chosen by, and at the option of, the
Originator, with Substitute M ortgage Assets which do comply with such Mortgage Asset Warranties or
(c) the conversion of the Mortgage Assets referred to in (b) into their cash equivalent.

The principal component of any proceeds resulting from repayment or prepayment of Mortgage Assets
between the Initial Collateral Determination Date and the Closing Date and the principal component of
any cash received by the Issuer for Mortgage Assets which are converted into their cash equivalent as
referred to in the previous paragraph will form part of the Available Principal Distribution Amount on
the next Interest Payment Date.

Consideration for Purchase of Additional Mortgage Assets

On each Additional Purchase Date, the Issuer will pay to the Originator an applicable purchase price
(the "Additional Purchase Price"), to be calculated as an amount equal to the Principal Outstanding
Balance of the Additional Mortgage Assets which are the subject of the Additional Purchase as at the
relevant Additional Collateral Determination Date.

Each Additional Mortgage Asset Portfolio to be assigned to the Issuer on the relevant Additional
Purchase Date will be the relevant Additional Mortgage Asset Portfolio as at the relevant Additional
Collateral Determination Date as varied, in accordance with the Mortgage Sale Agreement, by (@) the
conversion of the Additional Mortgage Assets which are repaid between that date and the relevant
Additional Purchase Date into their cash equivalent and (b) the substitution, on the relevant Additional
Purchase Date, of (i) Additional Mortgage Assets which do not comply with the Mortgage Asset
Warranties to be set out in the Mortgage Sale Agreement and/or (ii) any other Mortgage Assets chosen
by, and at the option of, the Originator, with Substitute Mortgage Assets which do comply with such
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Mortgage Asset Warranties or (c) the conversion of the Additional Mortgage Assets referred to in (b)
into their cash equivalent.

The principal component of any proceeds resulting from repayment or prepayment of Additional
Mortgage Assets between the each Additional Collateral Determination Date and the relevant
Additional Purchase Date and the principa component of any cash received by the lIssuer for
Additional Mortgage Assets which are converted into their cash equivalent as referred to in the
previous paragraph will form part of the Available Principal Distribution Amount on the next Interest
Payment Date.

Effectiveness of the Assignment

The assignments of the Mortgage Asset Portfolios by the Originator to the Issuer will be governed by
the Securitisation Law (See "Selected Aspects Of Laws Of The Portuguese Republic Relevant To
The Mortgage Assets And The Transfer Of The M ortgage Assets"). Paragraph 4 of Article 6 of the
Securitisation Law facilitates the process of transferring receivables under a securitisation transaction
in those cases, inter alia, where the seller is a credit ingtitution, by establishing that the assignment
shall become effective, both between the parties thereto and against the Borrowers, at the time of
execution of the relevant sale agreement, this being exceptional in relation to the general principle on
the effectiveness of the transfer of receivables, provided by Article 583 of the Portuguese Civil Code.
No notice to Borrowersis, therefore, required to give effect to the assignment of the Mortgage Loansto
the Issuer. However, for the assignment of the security created by the Mortgages to be effective against
the Borrowers it must be registered with the relevant Portuguese Real Estate Registry Offices (see
below "Notification Event").

Notification Event

Following the occurrence of a Notification Event, the Originator will execute and deliver to, or to the
order of, the Issuer: (a) all Property Deeds (including the copy substituting the property tax certificates
and the official land registry certificates irrespective of whether or not they are in the Originator's
possession) in the most recent form the Originator has at its disposal and in certified and official form,
and all other documents which are in the Originator's possession and which are necessary in order to
register the transfer of the Mortgage Assets from the Originator to the Issuer, (b) an official application
form duly filled in to be filed in the relevant Portuguese Real Estate Registry Office requesting
registration of the assignment to the Issuer of each Mortgage or, whenever possible, a set of Mortgages,
(c) Natification Event Notices addressed to the relevant Borrowers and copied to the Issuer in respect
of the assignment to the Issuer of each of the Assigned Mortgage Rights included in the Mortgage
Asset Portfolio, and (d) such other documents and provide such other assistance as is necessary in
order to register the assignment of the Mortgage Asset Portfolio and notify the relevant Borrowers.

The notice will instruct the relevant Borrowers, with effect from the date of receipt by the Borrowers of
the notice, to pay all sums due in respect of the relevant Mortgage L oan into an account designated by
the Issuer. In the event that the Originator cannot or will not effect such actions, the Issuer, is entitled
under Portuguese Law: (a) to have delivered to it any such deeds and documents as referred to above,
(b) to complete any such application forms as referred to above and (c) to give any such notices to
Borrowers as referred to above.

The Mortgage Sale Agreement will be effective to transfer the Assigned Mortgage Rights to the Issuer
on the Closing Date, on each Additional Purchase Date and on each other date on which a substitute
Mortgage Asset is purchased by the Issuer.
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No further act, condition or thing will be required to be done in connection with the assignment of the
Assigned Mortgage Rights to enable the I ssuer to require payment of the Receivables arising under the
Mortgage Assets or to enforce any such rights in court other than the registration of the assignment at
the relevant Portuguese Real Estate Registry Office. Such action by the Issuer will only be effected
following the occurrence of a Notification Event.

"Property Deeds' means, in respect of a Property, the official land registry certificates or other
documents evidencing definitive title to the Property and the Mortgage;

"Notification Event" means:

@ the delivery by the Common Representative of an Enforcement Notice to the Issuer in
accordance with the Conditions;

(b) the occurrence of an Insolvency Event in respect of the Originator;

(c) the termination of the appointment of Finibanco as servicer in accordance with the terms of the
Mortgage Servicing Agreement; and/ or

(d) if the Originator is required to deliver a Notification Event Notice by the laws of the Portuguese
Republic;

"Notification Event Notice" means a notice substantially in the form set out in Schedule 4 of the
Mortgage Sale Agreement.

Representations and Warranties as to the Mortgage Assets

The Originator will make certain representations and warranties in respect of the Mortgage Assets
included in the Initial Mortgage Asset Portfolio on the Closing Date and on the Initial Collateral
Determination Date, of the Additional Mortgage Assets on the relevant Additional Purchase Date and
on the relevant Additional Collateral Determination Date and on each date upon which a Mortgage
Asset is substituted in accordance with the Mortgage Sale Agreement, including statements to the
following effect which together constitute the "Eligibility Criteria" in respect of the Mortgage Assets:

@ Eligible Receivables

The Receivables arising under each Mortgage Asset Agreement are Eligible Receivables (as
defined in the Mortgage Sale Agreement) in that they:

) are originated by the Originator in accordance with the Originator’s standard practices
and are legally and beneficially owned by the Originator;

(i) are created in compliance with the laws of the Portuguese Republic;
(iii) are payable in euro without any deduction, rebate or discount;

(iv) are not the subject of any dispute, right of set-off, counterclaim, defence or claim
existing or pending against the Originator;

(v) are debts, the rights to which may be freely sold and transferred by way of assignment
under the laws of the Portuguese Republic;

(vi) are free and clear of any Encumbrance;

(vii) are payablein full at least thirty-six months prior to the Final Legal Maturity Date;
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(b)

(viii)
(ix)

)

(xi)

can be segregated and identified on any day;

have a Principal Outstanding Balance as at the relevant Collateral Determination Date,
which does not exceed €1,000,000;

have not been the object of a notice of early repayment received by the Originator
prior to the relevant Collateral Determination Date; and

have no payments that are due and remain unpaid for more than thirty days prior to the
relevant Collateral Determination Date.

Eligible Mortgage Asset Agreements

Each Mortgage Asset Agreement was, as at its execution date, and is an Eligible Mortgage
Asset Agreement (as defined in the Mortgage Sale Agreement), which:

0]

(i)

(iii)

(iv)

v)
(vi)

(vii)

(viii)
(ix)

)

was entered into in the ordinary course of the Originator's business, on arms' length
commercia terms;

has been concluded in accordance with applicable laws and regulations in Portugal,
including but not limited to, the Lel de Defesa do Consumidor, the Lei das Clausulas
Contratuais Gerais and all applicable legidation governing mortgages,

has been duly executed by the relevant Borrower or Borrowers and constitutes the
legal, valid, binding and enforceable obligations of the relevant Borrower or Borrowers;

has been duly executed by the Originator and constitutes the legal, valid, binding and
enforceable obligations of the Originator;

isgoverned by and subject to the laws of the Portuguese Republic;

does not contain any restriction on assignment of the benefit of any right, title and
interest to the relevant Mortgage Asset Agreement or, where consent to assign is
reguired, such consent has been obtained;

in respect of which at least one instalment due under the relevant Mortgage Asset
Agreement has been paid in full prior to the relevant Collatera Determination Date
and, in respect of a Substitute Mortgage Asset, at least one instalment has been paid in
full prior to the Subgtitution Date;

isentered into in writing on the terms of the standard documentation of the Originator;

does not contain provisions which may give rise (after the Closing Date or the relevant
Additional Purchase Date, as applicable) to a liability on the part of the Originator to
make further advances, pay money or perform any other onerous act;

has been duly registered in the relevant Portuguese Real Estate Registry Office in
favour of the Originator (rendering the Mortgage Asset Agreement a fully valid
security interest with first ranking priority, with the exception of Mortgage Loans
secured by a second or lower ranking priority mortgage provided that, in such cases, (a)
all higher ranking mortgages over the relevant Property have also been granted by the
Borrower to the Originator on or before the date on which the lower ranking mortgage
was granted and (b) all Mortgage L oans with the higher ranking mortgages are included
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(©

in the Mortgage Asset Portfolio) for the performance of all payment obligations under
the Mortgage Loan;

(xi)  relatesto aMortgage over aresidential Property located in Portugal;
(xii)  doesnot contain provisions permitting the deferral of payment of interest thereunder;
(xiii)  issecured on one mortgage asset only;

(xiv) bears a floating interest rate indexed to 1 month, 3 month, 6 month or 12 month-
EURIBOR and to ECB Rate;

(xv) isaloan with payments due monthly, has a fixed maturity date and whose instalments
can only change because of interest fluctuations;

(xvi) doesnot have a cap on interest rates;

(xvii) iscovered by property insurance;

(xviii) hasaterm of no longer than fifty years;

(xix)  includes information on the property valuation;

(xx)  includes information on the ranking of the mortgage, the identification of the notary
and the lien registration number;

(xxi) hasamaximum CLTV of 100 per cent.;

(xxii) inthe case of a Mortgage Asset Agreement for construction purposes, the construction
proposed in such Mortgage Asset Agreement is complete; and

(xxiii) was not granted to a Borrower for the purpose of renting the relevant Property.

"CLTV" means, in respect of al Mortgage Loans relating to a Borrower and secured on the
same property, the ratio calculated in respect of an Interest Payment Date, of the aggregate
amount of the Principal Outstanding Balance of such Mortgage Loans on such Interest Payment
Date to the most recent valuation of the relevant property, provided that the CLTV as at the
Closing Date or the Additional Purchase Date, as applicable, is calculated as the ratio of the
aggregate amount of the Principal Outstanding Balance of such Mortgage Loans on the relevant
Collateral Determination Date to the most recent valuation of the relevant Property;

Eligible Borrowers

Each Borrower in respect of each Mortgage Asset Agreement to which it is a party is an
Eligible Borrower (as defined in the Mortgage Sale Agreement) who:

0) isaparty to aMortgage Asset Agreement as primary borrower or guarantor;
(i) asfar asthe Originator is aware, is not dead or untraceable;
(iii) asfar asthe Originator is aware, is not insolvent;

(iv) complied with the Originator's lending criteria prior to entering into the relevant
Mortgage Asset Agreement;

(v) has an account with the Originator which is capable of direct debit; and



(vi) had his’her identity verified by the Originator when entering into the Mortgage Asset
Agreement;

(vii) if employed or self-employed, has shown that hisher regular income, aggregated with
the regular income of other Borrower(s) in the same Mortgage Asset Agreement,
complied with the Lending Criteria at the time the relevant Mortgage Asset
Agreement was entered into.

Revolving Period

During the Revolving Period, subject to satisfying the conditions described below, the Additional
Purchase Available Amount will be available to the Issuer for the purpose of making further purchases
of Mortgage Assets (each of these being an "Additional Purchase") on each Interest Payment Date
falling within the Revolving Period (each such date being an "Additional Purchase Date"). The
Mortgage Assets which will be the subject of each Additional Purchase shall have substantially the
same characteristics as the Mortgage Assets in the Initial Mortgage Asset Portfolio purchased on the
Closing Date and shall comply with the Eligibility Criteria (as set out above).

Other conditions that have to be met for the Originator to be allowed to make any Additional Purchase
isthat (i) it shall provide to the Issuer a solvency certificate each month during the Revolving Period
and that (ii) the balances of both the Class A Principal Deficiency Ledger and the Class B Principal
Deficiency Ledger shall be equal to zero.

Moreover, where an Additional Purchase is made on an Additional Purchase Date, the following
regquirements, verified by the Servicer, by reference to the relevant Additional Collateral Determination
Date, must be met (each a"Portfolio Test" and together the "Portfolio Tests"):

@ the weighted average margin over EURIBOR of Mortgage Assets purchased on such
Additional Purchase Date shall be equal to or greater than 0.90 per cent. per annum,;

(b) (i) the aggregate Principal Outstanding Balance of the Mortgage Assets which
congtitute Interest-Only Loans included in the Mortgage Asset Portfolio after such
Additional Purchase divided by (ii) the sum of (a) the aggregate Principal Outstanding
Balance of all of the Mortgage Assets included in the Mortgage Asset Portfolio after
such Additional Purchase and (B) the amount as is credited in the Excess Available
Principal Account after such Additional Purchase, shall be equal to or lower than 0.55
per cent. at such Additional Collateral Determination Date;

(c) for each Region, (A) shall be equal to or lower than the sum of (i) (B) and (ii) 10 per
cent., where:

(A) is the result of (1) the Aggregate Principal Outstanding Balance of the Mortgage
Assets pertaining to such Region included in the Mortgage Asset Portfolio after such
Additional Purchase divided by (2) the sum of (&) the Aggregate Principal Outstanding
Balance of all of the Mortgage Assets included in the Mortgage Asset Portfolio after
such Additional Purchase and (B) the amount as is credited in the Excess Available
Principal Account after such Additional Purchase; and

(B) is the result of the sum of (1) the Aggregate Principal Outstanding Balance of the
Mortgage Assets pertaining to the same Region included in the Initial Mortgage Asset
Portfolio as at the Initial Collateral Determination Date divided by (2) the sum of (o)
the aggregate Principal Outstanding Balance of all of the Mortgage Assets included in
the Initial Mortgage Asset Portfolio as at the Initial Collateral Determination Date and
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(d)

(€)

(f)

(9)

(h)

0]

(P) the amount as is credited in the Excess Available Principal Account as at the Initial
Collateral Determination Date; and

(i) the aggregate Principal Outstanding Balance of the Mortgage Assets which
congtitute Employee Loans included in the Mortgage Asset Portfolio after such
Additional Purchase divided by (ii) the sum of (o) the aggregate Principal Outstanding
Balance of al of the Mortgage Assets included in the Mortgage Asset Portfolio after
such Additional Purchase and (B) the amount as is credited in the Excess Available
Principal Account after such Additional Purchase, shall be equal to or lower than 1.4
per cent. at such Additional Collateral Determination Date;

for each Benchmark Index, (A) shall be equal to or lower than the sum of (i) (B) and
(ii) 10 per cent., where;

(A) is the result of (1) the Aggregate Principal Outstanding Balance of the Mortgage
Assets pertaining to such Benchmark Index included in the Mortgage Asset Portfolio
after such Additional Purchase divided by (2) the sum of (&) the Aggregate Principal
Outstanding Balance of all of the Mortgage Assets included in the Mortgage Asset
Portfolio after such Additional Purchase and () the amount as is credited in the Excess
Available Principal Account after such Additional Purchase; and

(B) is the result of the sum of (1) the Aggregate Principal Outstanding Balance of the
Mortgage Assets pertaining to the same Benchmark Index included in the Initial
Mortgage Asset Portfolio as at the Initial Collateral Determination Date divided by (2)
the sum of (o) the aggregate Principal Outstanding Balance of all of the Mortgage
Assets included in the Initial Mortgage Asset Portfolio as at the Initia Collateral
Determination Date and () the amount as is credited in the Excess Available Principal
Account as at the Initial Collateral Determination Date;

the weighted average CLTV of the Mortgage Asset Portfolio taking into account the
Additional Mortgage Assets does not exceed the weighted average CLTV of the
Mortgage Asset Portfolio before such Additional Purchase by more than 0.50 per cent;

the weighted average seasoning of the Mortgage Asset Portfolio before such Additional
Purchase does not exceed the weighted average seasoning of the Mortgage Asset
Portfolio taking into account the Additional Mortgage Assets by more than 4 months;

(i) the aggregate Principal Outstanding Balance of the Mortgage Assets which
congtitute Loans to Borrowers who are not resident in Portugal which are included in
the Mortgage Asset Portfolio after such Additional Purchase divided by (ii) the sum of
(a) the aggregate Principal Outstanding Balance of all of the Mortgage Assets included
in the Mortgage Asset Portfolio after such Additional Purchase and () the amount as is
credited in the Excess Available Principal Account after such Additional Purchase,
shall be equal to or lower than 2.5 per cent. at such Additional Collateral Determination
Date;

(i) the aggregate Principal Outstanding Balance of the Mortgage Assets which
congtitute Loans for Cash-Out Purposes which are included in the Additional Mortgage
Asset Portfolio divided by (ii) the aggregate Principal Outstanding Balance of all of the
Mortgage Assets included in the Additional Mortgage Asset Portfolio shall be equal to
or lower than 15 per cent. at such Additional Collateral Determination Date; and
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) (i) the aggregate amount held as demand deposits by Borrowers divided by (ii) the
Original Balance of the Mortgage Assets to those same Borrowers which are included
in the Additional Mortgage Asset Portfolio shall be equal to or lower than 3 per cent. at
such Additional Collateral Determination Date;

provided that, if any of the thresholds indicated in paragraphs (b) to (i) above, calculated by
reference to the relevant Additional Collateral Determination Date but in respect of the
Mortgage Assets included in the Mortgage Asset Portfolio prior to the relevant Additional
Purchase, has already been surpassed, the relevant Portfolio Test shall be deemed to have been
met if the result of such Portfolio Test, calculated by reference to the Mortgage Assets included
in the Mortgage Asset Portfolio after the relevant Additional Purchase, is lower than the result
of the same Portfolio Test calculated in respect of the relevant Mortgage Assets included in the
Mortgage Asset Portfolio prior to the relevant Additional Purchase.

Breach of Mortgage Asset Warranties and Variations other than Permitted Variations

If there is a breach of any of the warranties given by the Originator in respect of the Mortgage Asset
Portfolio in the Mortgage Sale Agreement (each a"Mortgage Asset Warranty") which, in the opinion
of the Common Representative, upon receiving advice at the cost of the Issuer from a reputable
Portuguese counsel selected by the Common Representative and such advice is in form and substance
satisfactory to it, (without limitation, having regard to whether alossis likely to be incurred in respect
of the Mortgage Asset to which the breach relates) could have a material adverse effect on the validity
or enforceability of any Mortgage Asset, its related Mortgage Asset Agreements or the Receivablesin
respect of such Mortgage Asset, if such breach is capable of remedy, the Originator shall remedy such
breach within thirty days after receiving written notice of such breach from the Issuer or the Common
Representative.

If, in the reasonable opinion of the Common Representative, such breach is not capable of remedy, or,
if capable of remedy, is not remedied within the thirty day period, the Originator shall hold the Issuer
harmless against any losses which the Issuer may suffer as aresult thereof. In addition, if, in the case of
the representation made by the Originator that no rights of set-off exist or are pending against the
Originator in respect of a Receivable being proved to have been breached, the Originator fails to pay to
the Issuer an amount equal to the amount so set-off, the Originator shall also hold the Issuer harmless
against any losses which the Issuer may suffer as a result thereof. The Originator may discharge the
liability by, at its option, repurchasing or causing a third party to repurchase or, in certan
circumstances, substituting or causing the substitution of the relevant Mortgage Asset in accordance
with the paragraph below.

The consideration payable by the Originator or athird party purchaser, as the case may be, in relation
to the repurchase of a relevant Mortgage Asset will be an amount equal to the aggregate of: (@) the
Principal Outstanding Balance of the relevant Mortgage Asset as at the date of re-assignment of such
Assigned Mortgage Rights, (b) an amount equal to all other amounts due on or before the date of re-
assignment in respect of the relevant Mortgage Asset and its related Mortgage Asset Agreement, and
(c) the properly incurred costs and expenses of the Issuer incurred in relation to such re-assignment.

If a Mortgage Asset expressed to be included in the Mortgage Asset Portfolio has never existed or has
ceased to exist so that it is not outstanding on the date on which it is due to be re-assigned, the
Originator shall, on demand, indemnify the Issuer against any and all liabilities suffered by the Issuer
by reason of the breach of the relevant Mortgage Asset Warranty.

Pursuant to the Mortgage Sale Agreement, the Originator may, instead of repurchasing a Mortgage
Asset from the Issuer or indemnifying the Issuer, require the Issuer to accept in consideration for the
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repurchase or in place of an indemnity payment, the assignment of Substitute Mortgage Assets such
that the aggregate of the Principal Outstanding Balance of such Substitute Mortgage Assets will be at
least equal to the said payment in cash that would have been payable by the Originator to the I ssuer.

Substitute Mortgage Assets will be required to meet the original Eligibility Criteria for the inclusion of
Mortgage Assets in the Mortgage Asset Portfolio and al the following additional requirements:

@ the weighted average CLTV of the Mortgage Asset Portfolio taking into account the Substitute
Mortgage Assets does not exceed the weighted average CLTV of the Mortgage Asset Portfolio
before such substitution by more than 0.25 per cent.;

(b) the maturity date of the Substitute Mortgage Asset must not be later than three years prior to
the Final Lega Maturity Date and each shall bear a floating rate of interest indexed to
EURIBOR;

(c) the weighted average spread of the Mortgage Asset Portfolio taking into account the Substitute
Mortgage Assets must be no more than 0.25 per cent. below the weighted average spread of the
Mortgage Asset Portfolio before such substitution;

(d) the resultant weighted average spread of the Mortgage Asset Portfolio must be at least equal to
the lower of: (i) 1.00 per cent.; (ii) the weighted average margin over EURIBOR of the
Mortgage Asset Portfolio before such substitution;

(e the Principal Outstanding Balance of the Substitute Mortgage Asset Pool on any date of
substitution must be greater than or equal to the Principal Outstanding Balance of the Retired
Mortgage Asset Pool on the same date of substitution unless: (i) the amount by which the
Principal Outstanding Balance of the Substitute Mortgage Asset Pool on the previous
Subsgtitution Date exceeded the Principal Outstanding Balance of the Retired Mortgage Asset
Pool on the same Substitution Date is greater than the amount by which the Principal
Outstanding Balance of the Retired Mortgage Asset Pool on the current Substitution Date
would exceed the Principal Outstanding Balance of the Substitute Mortgage Asset Pool on the
same Substitution Date; or (ii) the Originator pays an amount in cash to the Issuer that is equal
to the amount by which the Principal Outstanding Balance of the Retired Mortgage Asset Pool
on the current Substitution Date would exceed the Principal Outstanding Balance of the
Substitute Mortgage Asset Pool on the same Substitution Date;

()] where the Property relating to the Retired Mortgage Asset (which is subject to a first ranking
mortgage) has a lesser ranking mortgage over the same Property, such associated Mortgage
Asset must also be subgtituted at the same time;

(9) the aggregate Principal Outstanding Balance of Substitute Mortgage Assets which have been
substituted or, where the Originator was unable to identify a Substitute Mortgage Asset, for
which an amount in cash has been paid as consideration, by reason of any variation in the terms
of the relevant Retired Mortgage Assets within the twelve month period following the relevant
Collateral Determination Date may not exceed 5 per cent. of the Principal Outstanding Balance
of the Mortgage Asset Portfolio on the Initial Collateral Determination Date and the Principal
Outstanding Balance of Substitute Mortgage Assets (either substituted or for which an amount
in cash has been paid, as above) may not exceed 10 per cent. of the Principal Outstanding
Balance of the Mortgage Asset Portfolio on the Initial Collateral Determination Date during the
life of the transaction (such percentages may be altered during the life of the transaction, if (i)
such ateration does not affect the ratings of the Rated Notes and (ii) S&P has previously
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confirmed in writing to the Issuer that such alteration does not negatively affect the ratings of
the Rated Notes);

(h) the Substitute Mortgage Asset constitutes the same ranking and priority of security over a
property as the security provided in respect of the relevant Retired Mortgage Assets and if the
Subgtitute Mortgage Asset is secured by a second or lower ranking priority mortgage, the
Mortgage Asset which includes any first ranking priority mortgages over that same property
must be included in the Mortgage Asset Portfolio after the substitution;

0) the Substitute Mortgage Asset is an Eligible Receivable, the borrower in respect of the
Substitute Mortgage Asset is an Eligible Borrower and the relevant Mortgage Asset Agreement
is an Eligible Mortgage Asset Agreement, where references to the Closing Date in the defined
terms used in this paragraph shall be references to the Additional Purchase Date or the date
upon which the relevant Mortgage Asset or Mortgage Assets and the related Receivables were
substituted, as applicable; and references to the "Collateral Determination Date" were
references to the date upon which the Principal Outstanding Balance of the relevant Mortgage
Asset or Mortgage Assets and the related Receivables was determined for the purposes of such
substitution;

) no Enforcement Notice in respect of the Notes has been delivered by the Common
Representative to the Issuer in accordance with the Conditions;

(K) no Servicer Termination Notice has been delivered by the Issuer to the Servicer in accordance
with the Mortgage Servicing Agreement;

() the balance of the Cash Reserve Account at the previous Interest Payment Date was greater
than or equal to the Cash Reserve Account Required Balance;

(m)  the maturity date of the Substitute Mortgage Asset must be earlier or equal to the maturity date
of the retired Mortgage Asset; and

(n) the Gross Cumulative Default Ratio, as at the Calculation Date immediately preceding the
relevant Substitution Date, isless than 20 per cent..

If there is a breach of any other representations and warranties and the Issuer has suffered a loss, the
Originator has an obligation to pay a compensation payment to the I ssuer in respect of such loss.

"Retired Mortgage Asset Pool" means the pool of Retired Mortgage Assets that are retired from the
Mortgage Asset Portfolio on any given substitution date.

"Substitute M ortgage Asset Pool" means the pool of Substitute Mortgage Assets that are substituted
into the Mortgage Asset Portfolio on any given Substitute Date.

Borrower Set-Off

Pursuant to the terms of the Mortgage Sale Agreement, the Originator will undertake to pay to the
Issuer an amount equal to the amount of any reduction in any payment due with respect to any
Mortgage Loan sold to the Issuer as a result of any exercise of any right of set-off by any Borrower
against the Issuer which has occurred on or prior to the Closing Date or the relevant Additional
Purchase Date, as applicable.

Applicable law and jurisdiction
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The Mortgage Sale Agreement will be governed by and construed in accordance with the laws of the
Portuguese Republic. The judicial courts of Lisbon will have exclusive jurisdiction to hear any disputes
that may arise in connection therewith.

M ortgage Servicing Agreement
Servicing and Collection of Receivables

Pursuant to the terms of the Mortgage Servicing Agreement, the Issuer will appoint the Servicer to
provide certain services relating to the servicing of the Mortgage Assets and the collection of the
Receivables in respect of such Mortgage Assets (the "Services').

Sub-Contractor

The Servicer may appoint any of its Group companies as its sub-contractor and may appoint any other
person as its sub-contractor to carry out certain of the services subject to certain conditions specified in
the Mortgage Servicing Agreement, including, but not limited to, the Servicer retaining liability to the
Issuer for the Services performed by such sub-contractor. In certain circumstances the Issuer may
reguire the Servicer to assign any rights which it may have against a sub-contractor.

Servicer's Duties

The duties of the Servicer will be set out in the Mortgage Servicing Agreement, and will include, but
not be limited to:

@ servicing and administering the Mortgage Assets;

(b) implementing the enforcement procedures in relation to defaulted Mortgage Assets and
undertaking enforcement proceedings in respect of any Borrowers which may default on their
obligations under the relevant Mortgage Asset Agreement;

(c) complying with its customary and usual servicing procedures for servicing comparable
residential mortgages in accordance with its policies and procedures relating to its residential
mortgage business;

(d) servicing and administering the cash amounts received in respect of the Mortgage Assets
including transferring amounts to the Payment Account on the Collection Payment Date
following the day on which such amounts are credited to the Collection Account;

(e preparing periodic reports for submission to the Issuer and the Transaction Manager in relation
to the Mortgage Asset Portfolio in an agreed form including reports on delinquency and default
rates,

()] collecting amounts due in respect of the Mortgage Asset Portfolio;
(9) setting interest rates applicable to the Mortgage Loans; and
(h) managing relationships with the Borrowers.

The Servicer has undertaken to prepare and submit to the Issuer and the Transaction Manager, within 5
Lisbon Business Days after each Calculation Date, the Servicer Report containing information as to the
Mortgage Asset Portfolio and Collectionsin respect of the preceding Collection Period.

Collections and Transfers to the Collection Account

50



The Servicer covenants in the Mortgage Servicing Agreement that it shall ensure (or, where it is not
also the Collection Account Bank, that it shall give instructions to the Collection Account Bank to
ensure) that monies received by the Collection Account Bank from Borrowers in respect of the
Mortgage Assets on any particular Lisbon Business Day are, on such Lisbon Business Day of receipt,
paid into the Collection Account, if received prior to 3.00 p.m., or on the next Lisbon Business Day, if
received after 3.00 p.m., in accordance with the provisions of the Mortgage Servicing Agreement. The
Servicer will, on each Business Day, transfer (or, where it is not also the Collection Account Bank,
direct the Collection Account Bank to transfer) to the Payment Account, no later than 3:00 p.m., any
cleared funds standing to the credit of the Collection Account at such time, except that the Servicer
shall not, in respect of the Collection Account, act or give any such direction if it would cause the
Collection Account to become overdrawn. If the Collection Account Bank (where it is not also the
Servicer) fails to comply with such directions, the Servicer shall, so far as it is able, take all such
reasonable administrative actions as are reasonable to ensure compliance by the Collection Account
Bank with its obligations under the Mortgage Servicing Agreement and the Collection Account
Mandate (to the extent applicable).

Variations of Mortgage Assets

The Servicer will covenant in the Mortgage Servicing Agreement that it shall not agree to any
amendment, variation or waiver of any Material Term in a Mortgage Asset Agreement, other than (i) a
Permitted Variation, or (ii) a variation made while Enforcement Procedures are being taken against
such Mortgage Asset.

In addition, the Servicer will not agree to any Permitted Variation of a Mortgage Asset Agreement
where:

@ the aggregate Principal Outstanding Balance of Mortgage Assets which are subject to Permitted
Variations exceeds 20 per cent. of the Principal Outstanding Balance of the Initial Mortgage
Asset Portfolio on the Initial Collateral Determination Date (provided that such percentage may
be altered during the life of the transaction if (i) such alteration does not affect the Rating of the
Rated Notes and (ii) S& P has previoudy confirmed in writing to the Issuer that such alteration
does not negatively affect the Rating of the Rated Notes); or

(b) such Mortgage Asset has already been subject to two Permitted Variations after the Closing
Date (provided that such number may be altered during the life of the transaction if (i) such
alteration does not affect the Rating of the Rated Notes and (ii) S&P has previously confirmed
in writing to the Issuer that such alteration does not negatively affect the Rating of the Rated
Notes).

To the extent that the Servicer agrees, under clause 8.3 of the Mortgage Servicing Agreement, to an
amendment, variation or waiver to a Mortgage Asset Agreement that is not otherwise permitted, the
Originator will be required to substitute the relevant Mortgage Asset as described in "Breach of
Mortgage Asset Warranties and Variations other than Permitted Variations' or, where the Originator
is unable to identify a Substitute Mortgage Asset, the Originator or athird party shall pay an amount in
cash as consideration for the relevant Mortgage Asset. Any amount in cash so paid will be considered
for the purposes of determining the limits set out in item (a) of the list of requirements that Substitute
Mortgage Assets must comply with which are contained in clause 11.2 (Conditions for Substitutions)
of the Mortgage Sale Agreement.

If the Servicer determines that it will accept a request by a Borrower for an amendment, variation or
waiver of any Material Term of a Mortgage Asset Agreement that is not otherwise permitted (as
described in "Variations of Mortgage Assets’ above), the Servicer shall substitute (or, where the
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Servicer is not aso the Originator, the Servicer shall notify the Originator of such a determination, and
the Originator must substitute), within thirty-seven days of such amendment, variation or waiver being
made, the Mortgage Asset in question with a Substitute Mortgage Asset (save where such amendment
is made in the fifty day period commencing on the Initial Collateral Determination Date in which case
the Originator will have thirty-seven days from the end of this period to substitute the relevant
Mortgage Asset). Where the Originator is unable to identify a Substitute Mortgage Asset which meets
the specified conditions upon substitution, the Originator or, if applicable, a third party purchaser shall
pay an amount in cash to the Issuer to purchase the Assigned Mortgage Rights in respect of such
Mortgage Asset or Mortgage Assets.

In any case, the Servicer may only amend, vary or waive any Material Term in a Mortgage Asset
Agreement, (other than a Permitted Variation or any amendment or variation made while Enforcement
Procedures are being taken against such Mortgage Asset) if, further to the conditions set under clause
13.2 (Conditions for Substitution) of the Mortgage Sale Agreement, the following conditions are met:

@ such amendment, variation or waiver arises from circumstances that do not relate to the
solvency or ability to pay of the respective Borrower; and

(b) such amendment, variation or waiver is based on changes to the prevailing market conditions,
including more favourable offers regarding the Borrower's Material Terms by competing
entities (whether in relation to specific terms or as a package) or changes to applicable laws and
regulations.

"Permitted Variation" means, in relation to any Mortgage Asset, any amendment or variation to the
Material Terms of the relevant Mortgage Asset Agreement where following such amendment:

@ the interest rate payable under such amended Mortgage Asset is not reduced by more than 0.5
per cent. per annhum, subject to a minimum O per cent. per annum margin;

(b) the remaining term of such amended Mortgage Asset is not extended by more than 15 per cent.
of the original term of such Mortgage Asset;

(c) the maturity of such Mortgage Asset subject to such amendment shall not be greater than three
years prior to the Final Legal Maturity Date,

(in each case as determined from the latest Servicer Report);

"Material Term" means, in respect of any Mortgage Asset Agreement, any provision thereof on the
date on which the Mortgage Asset is assigned to the Issuer relating to (i) the maturity date of the
Mortgage Asset, (ii) the ranking of the Mortgage provided by the relevant Borrower, (iii) the spread
over the index used to determine the rate of interest thereunder, (iv) the Principal Outstanding Balance
of such Mortgage Loan and (v) the amortisation profile of such Mortgage Asset.

"Servicer Records' means the original and/or any copies of all documents and records, in whatever
form or medium, relating to the Services including all information maintained in electronic form
(including computer tapes, files and discs) relating to the Services;

"Services' means the services to be provided by the Servicer as set out in Schedule 1 to the Mortgage
Servicing Agreement;

Servicing Fee
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The Servicer will, on each Interest Payment Date, receive a servicing fee monthly in arrears from the
Issuer calculated by reference to the Principal Outstanding Balance of the Mortgage Assets as at the
first day of the relevant Collection Period.

Representations and Warranties

The Servicer will make certain representations and warranties to the Issuer in accordance with the
terms of the Mortgage Servicing Agreement relating to itself and any subcontracted servicer and its
entering into the relevant Transaction Documents to which it is a party.

Covenants of the Servicer

The Servicer will be required to make positive and negative covenants in favour of the Issuer in
accordance with the terms of the Mortgage Servicing Agreement relating to itself and any
subcontracted servicer and its entering into the relevant Transaction Documents to which it is a party.

Servicer Event

The occurrence of a Servicer Event leading to the replacement of the Servicer or a Notification Event
will not, on itself, congtitute an Event of Default under the Conditions.

The following events will be "Servicer Events' under the Mortgage Servicing Agreement, the
occurrence of which will entitle the Issuer, to serve a notice on the Servicer (a "Servicer Event
Notice"):

@ default is made by the Servicer in ensuring the payment on the due date of any payment
required to be made under the Mortgage Servicing Agreement and such default continues
unremedied for a period of five Business Days after the earlier of the Servicer becoming aware
of the default or receipt by the Servicer of written notice from the I ssuer requiring the default to
be remedied; or

(b) without prejudice to clause () above:

0) default is made by the Servicer in the performance or observance of any of its other
covenants and obligations under the Mortgage Servicing Agreement; or

(i) any of the Servicer Warranties (as defined in the Mortgage Servicing Agreement)
made by the Servicer proves to be untrue, incomplete or incorrect; or

(iii) any certification or statement made by the Servicer in any certificate or other
document delivered pursuant to the Mortgage Servicing Agreement proves to be
untrue,

and in each case (1) such default or such warranty, certification or statement proving untrue,
incomplete or incorrect could reasonably be expected to have a Material Adverse Effect on the
ability of the Servicer to perform or comply with its obligations and (2) (if such default is
capable of remedy) such default continues unremedied for a period of five Business Days after
the earlier of the Servicer becoming aware of such default and receipt by the Servicer of written
notice from the Issuer requiring the same to be remedied; or

(c) it is or will become unlawful for the Servicer to perform or comply with any of its materia
obligations under the Mortgage Servicing Agreement; or
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(d)

(€
(f)

9

if the Servicer is prevented or severely hindered for a period of sixteen days or more from
complying with its obligations under the Mortgage Servicing Agreement as a result of a force
majeure event;

any Insolvency Event occursin relation to the Servicer;

a material adverse change occurs in the financial condition of the Servicer (or, for so long as
the Originator is the Servicer, the Finibanco Group) since the date of the latest audited financial
statements of the Servicer which, in the opinion of the Issuer, impairs due performance of the
obligations of the Servicer under the Mortgage Servicing Agreement; and/or

the Bank of Portugal intervenes under Title V111 of Decree Law no. 298/92 of 31 December (as
amended) into the regulatory affairs of the Servicer where such intervention could lead to the
withdrawal by the Bank of Portugal of the Servicer's authorisation to carry on its business;

After receipt by the Servicer of a Servicer Event Notice but prior to the delivery of a notice terminating
the appointment of the Servicer under the Mortgage Servicing Agreement (the "Servicer Ter mination
Notice"), the Servicer shall, inter alia:

@

(b)

(©

(d)

()

hold to the order of the Issuer the records relating to the Mortgage Assets, the Servicer Records
and the Transaction Documents;

hold to the order of the Issuer any monies then held by the Servicer on behalf of the Issuer
together with any other Mortgage Assets of the Issuer;

other than as the Issuer may direct, continue to perform all of the Services (unless prevented by
any Portuguese law or any applicable law) until the date specified in the Servicer Termination
Notice;

take such further action, in accordance with the terms of the Mortgage Servicing Agreement, as
the Issuer may reasonably direct in relation to the Servicer's obligations under the Mortgage
Servicing Agreement, including, if so requested, giving notice to the Borrowers and providing
such assistance as may be necessary to enable the Services to be performed by a successor
servicer; and

stop taking any such action under the terms of the Mortgage Servicing Agreement as the I ssuer
may reasonably direct, including, the collection of the Receivables into the Collection Account,
communication with Borrowers or dealing with the Mortgage Assets.

At any time after the delivery of a Servicer Event Notice, the Issuer may deliver the Servicer
Termination Notice to the Servicer, the effect of which will be to terminate the Servicer's appointment
from the date specified in such notice and from such date, inter alia:

@

(b)

(©

al authority and power of the retiring Servicer under the Mortgage Servicing Agreement shall
be terminated and shall be of no further effect;

the retiring Servicer shall no longer hold itself out in any way as the agent of the Issuer
pursuant to the Mortgage Servicing Agreement; and

the rights and obligations of the retiring Servicer and any obligations of the Issuer and the
Originator to the retiring Servicer shall cease but such termination shall be without prejudice to,
inter alia:
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0) any liahilities or obligations of the retiring Servicer to the Issuer, the Originator or any
successor Servicer incurred before such date;

(i) any liabilities or obligations of the Issuer or the Originator to the retiring Servicer
incurred before such date;

(iii) any obligations relating to computer systems referred to in Paragraph 31 of Schedule 1
of the Mortgage Servicing Agreement;

(iv) the retiring Servicer's obligation to deliver documents and materials; and
(v) the duty to provide assistance to the successor Servicer as required to safeguard its

interests or itsinterest in the Mortgage Assets.
Notice of Breach
The Servicer will, as soon as practicable, upon becoming aware of:
@ any breach of any Originator Warranty;
(b) the occurrence of a Servicer Event; or

(c) any breach by a Sub-contractor pursuant to Clause 5.3 (Events requiring assignment of rights
against Sub-contractor) of the Servicing Agreement;

notify the Issuer, the Common Representative and the Transaction Manager of the occurrence of any
such event and do all other things and make all such arrangements as are permitted and necessary
pursuant to such Transaction Document in relation to such event.

Termination

The appointment of the Servicer will continue (unless otherwise terminated by the Issuer) until the
Fina Discharge Date when the obligations of the Issuer under the Transaction Documents will be
discharged in full. The Issuer may terminate the Servicer's appointment and appoint a successor
servicer (such appointment being subject to the prior approval of the CMVM and the written approval
of the Common Representative) provided that it shall not have an adverse effect on the Rating of the
Rated Notes, upon the occurrence of a Servicer Event by delivering a Servicer Termination Notice in
accordance with the provisions of the Mortgage Servicing Agreement.

Applicable law and jurisdiction

The Mortgage Servicing Agreement will be governed by and construed in accordance with the laws of
the Portuguese Republic. The judicia courts of Lisbon will have exclusive jurisdiction to hear any
disputes that may arise in connection therewith.

Common Representative Appointment Agreement

On the Closing Date, the Issuer and the Common Representative will enter into an agreement setting
forth the form and Terms and Conditions of the Notes and providing for the appointment of the
Common Representative as common representative of the Noteholders for the Notes pursuant to
Article 65 of the Securitisation Law.

Pursuant to the Common Representative Appointment Agreement, the Common Representative will
agree to act as Common Representative of the Noteholders in accordance with the provisions set out
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therein and the terms of the Conditions. The Common Representative shall have, among other things,
the power:

@ to exercise in the name and on behalf of the Noteholders all the rights, powers, authorities and
discretions vested on the Noteholders or on it (in its capacity as the common representative of
the Noteholders pursuant to article 65 of the Securitisation Law) at law, under the Common
Representative Appointment Agreement or under any other Transaction Document;

(b) to start any action in the name and on behalf of the Noteholdersin any proceedings;

(c) to enforce or execute in the name and on behalf of the Noteholders any Resolution passed by a
Meeting of the Noteholders; and

(d) to exercise, in its name and on its behalf, the rights of the Issuer under the Transaction
Documents pursuant to the terms of the Co-ordination Agreement.

The rights and obligations of the Common Representative are set out in the Common Representative
Appointment Agreement and include, but are not limited to:

@ determining whether any proposed modification to the Notes, the Conditions or the Transaction
Documentsis materially prejudicial to the interest of any of the Noteholders;

(b) giving any consent required to be given in accordance with the terms of the Transaction
Documents,

(c) walving certain breaches of the terms of the Notes, the Conditions or the Transaction
Documents on behalf of the holders of the Notes; and

(d)  determining certain matters specified in the Common Representative Appointment Agreement,
including any questionsin relation to any of the provisions therein.

In addition, the Common Representative may, at any time without the consent or sanction of the
Noteholders or any other Transaction Creditor, concur with the Issuer and any other relevant
Transaction Party in making (A) any modification to the Notes, the Conditions or the Transaction
Documents in relation to which the consent of the Common Representative is required (other than in
respect of a Reserved Matter or any provisions of the Notes, the Common Representative Appointment
Agreement or any Transaction Document referred into the definition of Reserved Matter) which, in the
opinion of the Common Representative will not be materially prejudicial to the interests of the holders
of the Most Senior Class of Notes then outstanding and (B) any modification, other than a modification
in respect of a Reserved Matter, to any provision of the Notes, the Conditions, the Common
Representative Appointment Agreement or any of the Transaction Documents in relation to which the
consent of the Common Representative is required, if, in the opinion of the Common Representative,
such modification is of a formal, minor, administrative or technical nature, or is made to correct a
manifest error or an error which, in the reasonable opinion of the Common Representative, is proven
provided that such changes have always been previously notified to the Rating Agencies.

Remuneration of the Common Representative

The Issuer shall pay to the Common Representative remuneration for its services as Common
Representative as from the date of the Common Representative Appointment Agreement, such
remuneration to be at such rate as may from time to time be agreed between the Issuer and the
Common Representative. Such remuneration shall accrue from day to day and be payable in
accordance with the Payments Priorities until the powers, authorities and discretions of the Common
Representative are discharged.
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In the event of the occurrence of an Event of Default or Potential Event of Default or the Common
Representative considering it expedient or necessary or being requested by the Issuer to undertake
duties which the Common Representative and the Issuer agree to be of an exceptional nature or
otherwise outside the scope of the normal duties of the Common Representative under the Common
Representative Appointment Agreement, the Issuer shall pay to the Common Representative such
additional remuneration as shall be agreed between them.

Retirement of the Common Representative

The Common Representative may retire at any time upon giving not less than three calendar months'
prior notice in writing to the Issuer without assigning any reason therefor and without being
responsible for any Liabilities occasioned by such retirement. The retirement of the Common
Representative shall not become effective until the appointment of a new Common Representative. In
the event of the Common Representative giving notice under the Common Representative
Appointment Agreement, the Issuer shall use its best endeavours to find a substitute common
representative and prior to the expiry of the three calendar months notice period the Common
Representative shall convene a Meeting for appointing such person as the new common representative
and the retirement of the common representative shall become effective after such meeting has been
held irrespective of whether a new common representative has been appointed.

Termination of the Common Representative

The Noteholders may at any time, by means of resolutions passed in accordance with the relevant
terms of the Conditions and the Common Representative Appointment Agreement remove the
Common Representative and appoint a new common representative, which shall enter into a similar
agreement to the Common Representative Agreement.

The Common Representative Appointment Agreement will be governed by and construed in
accordance with Portuguese law. The courts of Lisbon will have exclusive jurisdiction to hear and
determine any disputes that may arise in connection therewith.

Accounts Agreement

On or about the Closing Date, the Issuer, the Common Representative and the Accounts Bank will
enter into an Accounts Agreement pursuant to which the Accounts Bank will agree to open and
maintain the Transaction Accounts which are held in the name of the Issuer and provide the Issuer with
certain services in connection with account handling and reporting requirements in relation to the
monies from time to time standing to the credit of the Transaction Accounts. The Accounts Bank will
pay interest on the amounts standing to the credit of the Payment Account, the Excess Available
Principal Account and the Cash Reserve Account.

The Accounts Bank will agree to comply with any directions given by the Issuer or the Common
Representative in relation to the management of the Payment Account, the Excess Available Principal
Account and the Cash Reserve Account.

If the short-term unsecured debt obligations of the Accounts Bank are downgraded below the
Minimum Short-Term Rating or it otherwise ceases to be rated this will result in the termination of the
appointment of the Accounts Bank within sixty calendar days of the downgrade by S&P and the
appointment of areplacement Accounts Bank subject to the provisions of the Accounts Agreement.

The Accounts Agreement will be governed by and construed in accordance with English law. The
courts of England will have exclusive jurisdiction to hear and determine any disputes that may arise in
connection therewith.
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Co-ordination Agreement

On the Closing Date, the Issuer, the Originator, the Servicer and the Common Representative will enter
into the Co-ordination Agreement pursuant to which the parties (other than the Common
Representative) will be required, subject to Portuguese law, to give certain information and notices to
and give due consideration to any regquest from or opinion of the Common Representative in relation to
certain matters regarding the Mortgage Asset Portfolio, the Originator and its obligations under the
Mortgage Sale Agreement, the Servicer and its obligations under the Mortgage Servicing Agreement.

Pursuant to the terms of the Co-ordination Agreement, the Common Representative Appointment
Agreement, the Terms and Conditions of the Notes and the relevant provisions of the Securitisation
Law, the Common Representative shall, following the delivery of an Enforcement Notice, act in the
name and on behalf of the I ssuer in connection with the Transaction Documents and in accordance with
the Co-ordination Agreement.

Pursuant to the terms of the Co-ordination Agreement, the Common Representative will have the direct
benefit of certain representations and warranties made by the Originator and the Servicer in the
Mortgage Sale Agreement and the Mortgage Servicing Agreement respectively. The Issuer will
authorise the Common Representative to exercise the rights provided for in the Co-ordination
Agreement and the Originator and the Servicer will acknowledge such authorisation therein.

The Co-ordination Agreement will be governed by and construed in accordance with Portuguese law.
The Courts of Lisbon will have exclusive jurisdiction to hear any disputes that may arise in connection
therewith.

Transaction M anagement Agreement

On the Closing Date, the Issuer, the Transaction Manager, the Accounts Bank and the Common
Representative will enter into the Transaction Management Agreement pursuant to which each of the
Issuer and the Common Representative (according to their respective interests) will appoint the
Transaction Manager to perform cash management duties, including:

@ operating the Payment Account, the Cash Reserve Account, the Excess Available Principal
Account and the Principal Deficiency Ledgers in such a manner as to enable the Issuer to
perform its financial obligations pursuant to the Notes and the Transaction Documents;

(b) providing the Issuer and the Common Representative with certain cash management,
calculation, notification and reporting information in relation to the Payment Account, the Cash
Reserve Account, the Excess Available Principal Account and the Principal Deficiency
Ledgers,

(©) maintaining adequate records to reflect al transactions carried out by or in respect of the
Payment Account, the Cash Reserve Account, the Excess Available Principal Account and the
Principal Deficiency Ledgers;

(d) on the written instruction of the Issuer and using funds standing to the credit of the Excess
Available Principal Account, transfer to an account of the Originator the Additional Purchase
Price in respect of any Additional Purchase; and

(e on the written instruction of the Issuer and on a non-discretionary basis, investing, on a non-
discretionary basis, the funds credited to the Payment Account and the Cash Reserve Account
in Authorised Investments in accordance with the written instructions of the Issuer and the
terms and conditions of the Transaction Management Agreement.
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The Transaction Manager will receive a fee to be paid on a monthly basis in arrears on each Interest
Payment Date in accordance with the Pre-Enforcement Interest Payments Priorities.

The appointment of the Transaction Manager under the Transaction Management Agreement may be
terminated:

@

(b)

without cause by the Issuer (with the prior written approval of the Common Representative) at
any time upon 30 days' prior written notice to the Transaction Manager (copied to the Common
Representative and the Accounts Bank); or

for cause by the Issuer (with the prior written approval of the Common Representative) at any
time upon natice to the Transaction Manager (copied to the Common Representative and the
Accounts Bank) upon the occurrence of any of the following:

0]

(i)

(iii)

(iv)

default by the Transaction Manager in ensuring the payment on the due date of any
payment required to be made under the Transaction Management Agreement when the
amount required for such payment is available in cleared funds in the Payment Account
and such default does not result from circumstances outside the control of the
Transaction Manager and continues unremedied for a period o 5 Business Days after
the earlier of (A) the Transaction Manager becoming aware of the default and (B)
receipt by the Transaction Manager of written notice from the Issuer or, after the
occurrence of an Event of Default, the Common Representative requiring the default to
be remedied; or

without prejudice to paragraph (i) above: (A) default by the Transaction Manager in the
performance or observance of any of its other covenants and obligations under the
Transaction Management Agreement; or (B) any of the representations and warranties
of the Transaction Manager proves to be untrue, incomplete or incorrect; or (C) any
certification or statement made by the Transaction Manager in any certificate or other
document delivered pursuant to the Transaction Management Agreement proves, as a
result of the Transaction Manager's gross negligence, wilful default or fraud to be
untrue, incomplete or incorrect, and in each case the Issuer certifies that such default or
such warranty, certification or statement proving to be untrue, incomplete or incorrect
could reasonably be expected to have a material adverse effect in respect of the Issuer
and (if such default is capable of remedy) such default continues unremedied for a
period of 10 Business Days after the earlier of the Transaction Manager becoming
aware of such default and receipt by the Transaction Manager of written notice from
the Issuer or, after the occurrence of an Event of Default, the Common Representative
requiring the same to be remedied; or

it is or will become unlawful for the Transaction Manager to perform or comply with
any of its material obligations under the Transaction Management Agreement; or

any Insolvency Event occursin relation to the Transaction Manager,

provided that such termination shall not take effect until a replacement transaction manager has
been appointed in accordance with the Transaction Management Agreement.

The Transaction Management Agreement will be governed by and construed in accordance with
English law. The courts of England have exclusive jurisdiction to hear and determine any disputes that
may arise in connection therewith.

Paying Agency Agreement
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On the Closing Date, the Issuer, the Common Representative and the Agents will enter into the Paying
Agency Agreement pursuant to which the Issuer will appoint the Agents to act as principal paying
agent and as calculation agent in respect of the Notes.

The Issuer may at any time terminate the appointment of any Agent under the Paying Agency
Agreement by giving to the Common Representative, the Principa Paying Agent and the Rating
Agency and the Agent concerned at least 30 days' prior written notice to that effect, provided always
that:

(a) in the case of termination of the appointment of any Agent no such notice shall take effect until a
replacement Agent to exercise the powers and undertake the duties hereby conferred and imposed upon
such Agent has been appointed in accordance with the Paying Agency Agreement; and

(b) the Issuer shall to the extent practicable ensure that there will at all times be a Principal Paying
Agent in an EU member state that will not be obliged to withhold or deduct tax pursuant to the
European Council Directive 2003/48/EC or any other Directive implementing the conclusions of the
ECOFIN Council meeting of 26-27 November 2000 or any law implementing or complying with, or
introduced in order to conform to, such Directive.

If at any time any Agent shall be adjudged bankrupt or insolvent, or shall file a voluntary petition in
bankruptcy or make an assignment for the benefit of its creditors or consent to the appointment of a
receiver or similar official of al or any substantial part of its property, or if areceiver of it or of al or
any substantial part of its property shall be appointed, or if any public officer shall take charge or
control of the Agent or of its property or affairs for the purpose of rehabilitation, conservation or
liquidation, or aresolution is passed or an order made for the winding up of the Agent, the Issuer may
terminate the appointment of such Agent forthwith upon giving written notice. The termination of the
appointment of any Agent hereunder shall not entitle such Agent to any amount by way of
compensation but shall be without prejudice to any amount then accrued due.

Any Agent may at any time resign its appointment under the Paying Agency Agreement by giving to
the Issuer, the Common Representative and the Rating Agency and (except in the case of resignation of
the Principal Paying Agent, respectively) the Principal Paying Agent at least 30 days' written notice to
that effect, provided that no such resignation by an Agent shall be effective until a successor Agent has
been appointed in accordance with the Paying Agency Agreement.

Upon any termination of the appointment or resignation of an Agent, the Issuer shall use reasonable
endeavours to appoint a replacement agent, provided that such appointment shall:

(a) be subject to the prior written approval of the Common Representative; and

(b) be on substantially the same terms as the Paying Agency Agreement, and the Common
Representative and the Agents agree that they will enter into an agreement with the Issuer and such
replacement agent on substantially the same terms as this Agreement.

If any Agent gives notice of its resignation and by the tenth day before the expiration of such notice a
replacement Agent has not been appointed by the Issuer, such Agent may itself, with the prior written
consent of the Common Representative, appoint as its replacement any reputable and experienced
financial ingtitution.

Security Deed

The Notes will be secured by afirst fixed charge over all the Transaction Accounts (which may take
effect as a floating charge) as particularly set out in the security deed made on or about the Closing
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