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(Multicurrency—Cross Border)

ISDA. '

Inoternational Swap Deslers Association, Inc.

MASTER AGREEMENT

dated as of .26 July, 2001

First Flexible No. 4 plc {Party A) Barclays Bank PLC (Party B)
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have entered and/or anticipate entering into one or more transactions (each a “Transaction”) that are or will

. be governed by this Master Agreement, which includes the schedule (the “Schedule™), and the documents

and other confirming evidence (each a “Confirmation™) exchanged between the parties confurming those
Transactions.

Accordingly, the parties agrec as follows:—

1. Interpretation

(@ Definitions. The terms defined in Section 14 and in the Schedule will bave the meanings therein
specified for the purpose of this Master Agreement.’

(v Inconsistency. In the event of any inconsistency between the provisions of the Schedule and the
other provisions of this Master Agreement, the Schedule will prevail. In the event of any inconsistency
betwcen the provisions of any Confirmation and this Master Agreement (including the Schedule), such
Confirmation will prevail for the purpose of the relevant Transaction.

(¢) Single Agreement. All Transactions are entered into in reliance on the fact that this Master
Agreement and all Confirmations form a single agresment between the parties (collectively referred to as
this “Agreement™), and the parties would not otherwise enter into any Transactions,

2. Obligations
(a) General Conditions.

.; (i) Each party will make each payment or delivery specified in each Confirmation to be made by
it, subject to the other provisions of this Agreement.

(i) Payments under this Agreement will be made on the due date for value on that date in the place
of the account specified in the relevant Confirmation or otherwise pursuant to this Agreement, in
freely ransferable funds and in the manuer customary for payments in the required currency. Where
settlementis by delivery (that is, other than by payment), such delivery will be made for receipt on

the dve date in the manner customary for the relevant obligation unless otherwise specificd in the
relevant Confirmation or elsewhere in this Agreement.

(iii) Each obligation of sach party under Section 2(a)(i) is subject to (1) the condition precedent
that no Event of Default or Potential Event of Default with respect to the other party has occurred
and is continuing, (2) the condition precedent that no Early Termination Date in respect of the
relevant Transaction has occurred or been effectively designated and (3) each other applicable
condition precedent specified in this Agreement.
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(b) Cfmﬂs’e of Account. Eitber party may changs its account for recsiving a payment or delivery by
giving notice 10 the otber party ac least five Local Business Days prioe to the scheduled date for the payment

or delivery to which such change applies unless such other party gives timely notice of a reasonable objection
w such change.

(© Nesting. If ou any date amounts would otherwise be payable:—
(i) ia the same currency; and

(li) in respect of the same Transaction,

by each party to the othes, then, on such date, sach party’s obligation o make payment of any such amount
will be automatically satisfied and discharged and, if the aggregate amount that would otherwise have been
payable by one party exceeds the agaregate amount that would otherwise have been payable by the other
party, teplaced by an obligation upoa the party by whom the larger aggregate amount would have been
payable to pay to the other party the excess of the larger agaregate amount over the smaller aggregate amount.

The parties may elect in respect of two or more Transactions that a net amount will be determined in tespect
of all amounts payable on the same date in the same currency in respect of such Transacuions, regardless of
whether such amounts are payable in respect of the same Transaction. The election may be made in the
Schedule or a Confirmation by specifying that subparagraph (ii) above will not apply to the Transactions
tdentified as being subject to the election, together with the starting date (in which case subparagrapb (ii)
above will not. or will cease . apply 10 such Transactions from such date). This election may be made

separately for different groups of Transactions and will apply separately to each pairing of Offices through
which the partes make and receive payments or delivenes.

(d) Deduction or Withholding for Tax.

(1) Gross-Up. All payments under this Agreement will be made without any deduction or
withbolding for or on account of any Tax unless such deduction or withholding is required by any
applicable law, as modified by the practice of any relevant governmental revenue authority, then (n
effect. If a party is so required 10 deduct or withhold, then that party ("X™) willi—

(1) promptly n':odfy the other party (“i"“) of such requiregent:

(3) pay t0 the relevant authorities the full amount required to be deducted or withheld
. (including the full amount required to be deducted or withheld from any additional amount
paid by X 10 Y under this Secuon 2(d)) prompdy upon the carlier of determining that such

deduction or withholding is required or recziving notice that such amount bag bezn assessed
agunst Y:

(3) promptly forward to Y an official receipt (or a cenified copy). or other documentation
reasonably accepuible © Y. evidencing such payment to such authorities; and

() if such Tax is an Indemnifiable Tax, pay o Y, in addition to the payment 10 which Y is
otherwise entitled under this Agreement, such additional amount as is necessary to ensure that
the net amount actually received by Y (fres and clear of Indemnifiable Taxes, whether assessed
against X or Y) will equal the full amount Y would bave raceived bad no such deduction or

withholding been required. However, X will not be required to pay any addiuonal amount (0
Y 1o the axtent that it would not be required 10 be paid but fori—

(A) tbe failure by Y to comply with or pcrform any agreement contined ia
Section H(a)(i), 4(a)(iii) or 4(d); or

(B) the failure of a representation made by Y pursuant to Section 3(f) to be accurate and
true ualess such failure would not have occurred but for (I) any action taken by a taxing
authority, or brought in a court of competent jurisdiction, on or after the date on which a

Transaction is entered iato (regardless of whether such action is taken or brought wich
fespeCt (0 3 party to this Agreement) or (1) a Change in Tax Law.
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(WY Liability, 1f;—

(1} X is required by any applicable law, as modified by the practice of any relevant
governmental revenue authority, to make any deduction or withholding in respect of which X
would not be required to pay an additional amount to Y uader Section 2(d)(i)(4);

(2) X does not 50 deduct or withhold; and
(3) a liabilicy resulting from such Tax is assessed directly against X,

then, except to the extent Y bas satisficd or then satisfies the liability resulting from such Tax, Y
will prompdy pay to X the amouat of such Lability (including any related liability for interest, but

including any related liability for penalties only if Y bas failed o comply with or perform any
agreement contained in Section 4(a)(i), 4(a)(i1i) or 4(d)),

(e) Default Interest; Other Amounts. Prior to the occurrence or effective desigmation of an Early
Termination Date in respect of the relevant Transaction, a party that defaults in the performance of any
payment obligarion will, to the extent permitted by law and subject to Section 6(c), be required to pay interest
(before as well as after judgment) on the overdue amount to the other party on demand i the same currency
as such overdue amount. for the period from (and including) the original due date for payment to (bur
excluding) the date of actual payment. at the Default Rate. Such interest will be calculated on the basis of
daily compounding and the actual number of days elapsed. If, prior to the occurrence or effective designation
of an Early Termination Date in respect of the relevant Transaction, a party defaulis in the performance of
anv obligation required to be settled by delivery, it will compensate the oter party on demand if and (o the
extent provided for in the relevant Confirmadon or elsewbere in this Agreement

3. Representations

Each party sepresents to the other party (which representations will be desmed to be repeated by cach party

on ¢ach date on which a Transaction is entered into and, in the case of the representations in Section 3(D. at
all imes unlil the terminaton of this Agreament) thati—

(a) Basic Representations.

()  Status. It is duly organised and validly existing under the laws of the jurisdiction of its
organisation or incorporation and, if relevant under such laws, in good standing;

(it} Powers. It has the power to execute this Agreement and any otber documentation relating to
this Agresment to which itis a party, to deliver this Agreement and any other documentation refating
to this Agreement that it is required by this Agreement to deliver and to perform its obligadons
under this Agreement and any obligations it has ynder any Credit Support Document to which it is
a party and bas waken all aecessary action 1 authorise such execution, dalivery and performance:

(iii) No Violation or Conflict, Such execution, delivery and performance do not violate or conflict
with any law applicable (o i any provision of its constitutional documents, any order or judgment

of any court or other agency of government applicable to it or any of its assets or any contractual
restriction binding on or affacting it or any of its assers;

{(iv) Consents. All governmental and other consents that are requi:e.d to bave been obtained by it
with respect 10 tis Agreement or any Credit Support Document to which it is & party have been

obuined and ase in full force and effect and all conditions of any such consents bave been complied
with; and

(v) Obligations Binding. Its obligations under this Agreement and any Credit Support Document
to which it is a party constitute its legal, valid and binding obligations, ¢nforceable in accordance
with their respective terms (subject to applicable bankruptcy, reorgamisation, insclvency,
moratorium or similar laws affecting creditors' rights generally and subject, as to enforceability, to

equitable principles of general application (regardless of whether enforcement is sought in a
proceeding in equity or at law)).
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(h Absence of Certain Events. No Event of Default or Potendal Event of Default or, w its knowledge,

Terminauon Event with respect (o it bas oceurred and is contiauing and no such eventor circumstance would
oceur as A result of its entering into or performiny its obligations under this Agreement or any Credit Support
Document (0 which it is a party,

() Absence of Litigation. There is aot pending or, to its kaowledge, threatened against it or any of it
Affiliates any action, suit or proceeding at law or ta equity or before any court, wribunal, governmental body,
agency or official or any arbitrator that is likely to affect the legality, validity or enforceability against it of

this Agresment or any Credit Support Document to which it is a party or its ability to pecform its obligations
uader this Agreement or such Credit Support Document.

(@ Accuracy of Specified Information. All applicable information that is furnished in writing by or oq
behalf of it to the other party and is identified for the purpose of this Section 3(d) in the Schedule is, as of
the date of the information, tue, aceyrate and complete in every material respect.

() Payer Tax Representation. Each representation specified in the Schedule as being made by it for
the purpose of this Section 3(e) is accurate and true. ‘

) Payee Tar Representations. Each representation §

pecified in the Schedule as being made by it for
the purpose of this Section 3(£) is accurate and true. '

4. Agreemen(s

Each party agrees with the other that, so long as sither party has or may have any obligation under this
Agreement of under any Credit Support Document to which it is a party:—

(1) Furnish Specified Information. It will deliver © the other party or. in certain cases under
subparagraph (iii) below, to such government or taxing authority as the other party reasonably directs:—

(i) any forms, documents or certficates relating to wxation specified in the Schedule or any
Confyrmation;

(i) apy other documents specified in the Schedule or any Conflrmation; and

(iti) upon reasonable demand by such other party, any form or document that may be required or
reasonably requested in writing in order to allow such other party or tts Credit Support Provider to
make a payment under this Agresment or any applicable Credic Support Document without any
deduction or withholding for o on account of any Tax or with such deduction or withholding at a
reduced rate (so long as he completion, execution or submission of such form or document would
not materially prejudice the legal or commercial position of the party in receipt of such demand),
with any such form or document (0 be accurats and completed in a manner reasonably satisfactory
to such other party and to be executed and to be deljvered with any teasonably required certification,

in each case by the date specified in the Schedule or such Confirmation or, if none is specified, as soon as
reasonably practicable. '

(b) Maintain Authorisations. [t will use all reasonable efforts 1o maintain in full force and effect all
consents of any governmental or other authority that are required 10 be obtained by it with respect to this

Agreementor any Credit Support Document to which itis a party and will use all reasonable efforts o obtain
any that may become necessary in the future,

(© Comply with Laws, It will comply in all material respects with all applicable laws and orders 10
which it may be subject if failure 50 to comply would materially impair its ability to perform its obligations
under this Agreement or any Credic Support Document to which it is a party.

(d) Tax Agreement. [L will pive notice of any failure o€ a representation made by it under Section 3(f)
1o be accurate and wue promptly upon leaming of such failure.

(e) Payment of Stamp Tax. Subject to Section L1, it will pay any Swamp Tax levied or imposed upon
itor in respect of its execution or performance of this Agreemenc by a jurisdiction in which it is incorporated,
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organised. managed and conerolied. or considered to bave its seat, or in which a branch or office tirough
which it ts acting for the purpose of this Agreement is located (*S tamp Tax Jurisdiction™) and will indemnify
the other party against any Stamp Tax levied or imposed upon the other party or in respect of the other party's

execution or.performance of this Agreement by any such Stamp Tax Jurisdiction which is not also a Stamp
Tax Jurisdiction with respect to the other party,

-
a
e

() Events of Default. The accurtence at-any time with respect to a party or, if applicable, any Credit
Support Provider of such party or any Specified Eatity of such party of any of the following events constitutes
an event of default (an “Event of Default") with respect to such party:— '

Events of Default and Termination Events

() Failure to Pay or Deliver. Failure by the party to make, when due, any paywaent under this
Agreement or delivery under Section 2(a)(i) or 2(e) required to be made by it if such ailure is not
recedied on or before the third Local Business Day after notice of such failure is given to the party;

(i) Breach of Agreement. Failure by the party to comply with or perform any agreement or
obligation (other than an obligation ro make any payment under this Agreement or delivery under
Section 2(a)(i) or 2(e) or to give notice of a Termination Event or any agreement or obligation
under Section $(a)(1), 4(a)(iii) or 4(d)) to be complied with or performed by the party in accordance

with this Agreement if such failyre is not remedied on or before the thirtieth day after notice of
such failure is given to the party;

(1) Credit Support Default.

(1) Failure by the party or any Credit Support Provider of such party (o comply with or
perform any agresment or obligation to be complied with or performed by it in accordance

with any Credic Suppon Document if such failure is contnuing after any applicable grace
period bas elapsed;

() the expiration or termination of such Credit Support Document ot the failing or ceasing
of such Credit Support Document to be in full force and effect for the purpose of this Agreement
(in ¢ither case other than in accordance with its terms) prior to the satistacdon of all obligations

of such party under each Transaction to which such Credit Support Document relates without
the written consent of the otber party; or

(3) the party or such Credic Support Peovider disaffirms, disclaims, repudiates or rejects, in
whole or in part, or challenges the validity of, such Credit Support Document;

(iv) Misreprasentation. A representation (other than a representation under Section 3(e) or ()
made or repeated or deemed to have been made or repeated by the party or any Credit Support
Provider of such pasty in this Agreement or any Credit Support Document proves 10 have been

incorrect or misleading in any marterial respect when made oc repeated or deemed to have been made
or repcated;

(v) Default under Specified Transaction. The pacty, any Credit Support Provider of such party or
any applicable Specified Entity of such party (1) defaulss under a Specified Transaction and. after
giving effect to any applicable notice requirement or grace period, there occurs a liquidation of, an
acceleration of obligations under, or an early termination of, that Specified Transaction. (2) defaults,
after giving effect to any applicable notice tequirement or grace period. in making any paymeat ot
delivery due on the last payment, delivery or exchange dare of, or any payment on sarly termination
of, a Specified Transaction (or such default continues for at lzast three Local Business Days if there
is no applicable notice requirement or grace period) or (3) disaffirms, disclaims, repudiates or

rejects, in whole or in part, a Specified Transaction (or such action is taken by any person or entity
appointed or empowered Lo operate it or act on its bebalf);

(vi) Cross Default. If “Crogs Defaylt” is specified in the Schedule as applying to the pary, tbe
occurrence or existznce of (1) a default, event of default or other similar condition or event (however
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dcscrjbed) in respect of sych party, any Credit Support Provider of such party or any applicable
Specified Eatity of such party undar one or more agresments or instruments relating to Specified
Indcb::n‘mess of any of them (individually or collectively) in an aggregate amount of not less than
the applicable Threshold Amouut (as specified in the Schedule) which has resulted in such Specified
{udebtedness becoming, or becoming capable at such tme of being declared, due and payable under
such agrecments or instrumeats, before it would otherwise bave beea due and payable or (2) adefault
by such pasty, such Credit Support Provider or such Specified Enticy (individually or collectively)
10 making one or more payments oa the due date theteof in an agzregate amount of not less than the

applixcable Thfcshold Amount under such agreements or instruments (after giving effect to any
applicable nodce requirement of grace period);

(vil) Bankruptcy. The party, any Credit Support Provider of such party or any applicable Specified
Eatity of such party:—

(1) is dissolved (other than pursuant to 2 consolidation, amalgamation or merger); (2) becomes
insolvent or is wnabie to pay its dabts or fails or admits in writing its inability generally to pay
its debts as they become due; (3) makes a general assignment, arrangement of composition
with or for the benefit of is creditors; (4) institutes or has instituted against it a proceeding
secking a judgment of insolvency or bankruptcy or any otber relief under any bankruptcy or
solvency law or other similar law affecting creditors' rights, or a petition is presented for its
winding-up or liquidation, and. in the case of any such proceeding or petition instiwed or
presented against it, such procesding or petition (A) results in a judgment of insolvency or
bankruptcy or the entry of an order for relief or the making of an order foc its winding-up or
liquidacion or (B) is not dismissed, discbarged, stayed or restrained in each case within 30 days
of the tnstitution or presentation theraof: (3) bas a resolution passed for its winding-up. official
management or liquidaton (other than pursuant to a coasolidation, amalgamation or merger);
(6) seeks or becomes subject to the appoinanent of an administrator, provisional liquidator,
canservaror, recaiver, rustes, cusiodian or other similar official for it or for all or substantally
all its assexs; (7) bas a secured parnty take passession of all or substantially all its assets or has
a distress, exccuton, attachment, sequestratioa or other legal process levied, enforced or sued
on or against all or substantially all its assets and such secured party maintains possession. or
any such process is not dismissed, discbarged, stayed or rescrained, in each case within 30 days
therealter; (§) causes or is subject 0 any event with respect 1o it which. under the applicable
laws of any jurisdiction, bas an analogous effect to any of the events specified in clauses (1)

to (7) (inclusive): or (9) takes any action in furtherancs of, or indicating its consent 1, approval
of. or acquiescence in. any of the foregoing acts; or '

(viii) Merger Without Assumption. The party or any Credit Support Provider of such pary

consolidates or amalgamates with, or merges with or into, or transfers all or substanually all its assets
to, another entity and. at the time of such consolidation, amajgamation, merger or ransfer:~—

(1) the resulting, surviving or transferee entity fails to assume all the obligatdons of such party
or such Credit Support Provider under this Agreement or any Credit Support Document ©

which it or its predecsssor was a party by operation of law or pursuant to an agre2ment
reasonably satisfactory to the other party t©o this Agresment; or

(2) the benefits of any Credit Support Document fail to extend (without the consent of the

other party) o the performance by such resulting, swviving or transferee eatity of is
obligations under this Agreement.

Termination Events. The occurrence atany ime with respect 1 a party or, if applicable, any Credit

Support Provider of such party oc any Specified Eatity of such party of any event specified below consttutes
an [legality if the event is specified in (i) below, a Tax Event if the event is specified in (il) below ora Tax
Event Upon Merger if the event is specified in (itl) below, and, if specified to be applicable, a Credit Event
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Upon Merger if the event is specified pursuant w (iv) below or an Additional Termination Event if the event
is specified pursuant to (v) below;—

(e

(i) [legality. Due to the adoption of, ot any cbange in, any applicable law after the dats on which
a Transaction is entered into, or due to the promulgation of, or any change in, the interpretation by
any court, tribunal o regulatory aythority with competent jurisdiction of any applicable law after

such date, it becomes unlaw(ul (other than as a result of a breach by the party of Section 4(b)) for
such party (which will be the Affected Party):—

(1) to perform any absolute or contingent obligation to make a payment or delivery or to
receive a payment or delivery in respect of such Transaction of to comply with any other
material provision of this Agreement relating to such Transaction; or

(2) to perform, of for any Credit Support Provider of such party to perform, any coniingem
or other obligation which the party (or such Credit Support Provider) bas under any Credit
Support Document relating to such Transaction;

(if) Tax Event. Due to (x) any action taken by a taxing authority, or brought in a court of competent
jurisdiction, on or after the date on which a Transaction is entered into (regardless of whether such
action is taken or brought with respect to a party to this Agreement) or (y) a Change in Tax Law,
the party (which will be the Affected Party) will, or there is a substandal likelibood thar it will, on
the next succeeding Scheduled Payment Date (1) be required to pay to the other party an addidonal
amount in respect of an [ndemnifiable Tax under Section 2(4)(i)(4) (except in respect of interest
under Secdon 2(e), 6(dXii) or 6(e)) or (2) receive 2 payment from which an amount is required 10
e deducted or withheld for or on account of a Tax (except in respect of interest under Section 2(e),
6¢d)id) or 6(¢)) and no additional amount is required 0 be paid in respect of such Tax ynder
Section Wi (other than by reason of Sectiva 2(d)(D($)A) or (B)):

(1) Tax Event Upon Merger. The party (the “Burdened Party™) on the next succeeding Scheduled
Payment Date will either (1) be required to pay an additional amovnut in respect of an Indemnifiable
Tax under Section 2(d)i)4) (except in respect of interest under Section 2(e), 6(d)(ii) or 6(e)) or
(2) receive a payment from which an amount has been deducted or withbeld for or on accouat of
any [ndemnifiable Tax in respect of which the other party is not required to pay an additional amount
(other than by reason of Section 2(dXi)(4)(A) or (B)), in either case as a resulc of a party
consolidating or amalgamating with, or merging wich o¢ into, or transferring all or substantally al!

its assets to. another entity (which will be the Affected Party) where such action does not constitute
an event described in Section S(a)(viti):

(iv) Credit Eveat Upon Merger. If Credit Event Upon Merger” is specified in the Schedule as applying
to the party, such party ("X, any Credic Support Provider of X or any applicable Specified Entity of X
consolidarss or amalgamates with, or merges with or into, or transfers all or substantially all is assets
to, anotber entity and such action does not constitste an event described in Secdon 5(a)(viii) but the
creditworthiness of the resulting, surviving or ransferee endity is materially weaker than that of X, such
Credit Support Provider or such Specified Entiry, as the case may be, immediately priof t0 such action
(and, in such event X or its successor or transferee, as appropriate, will be the Affected Pary); or

(v) Additional Termination Event. If any “Addidonal Termination Event” is specified in the
Scbedule or any Confumation as applying, the occurrence of such eveat (and, in such event, the

Affected Party or Affected Parties shall be as specified for such Additional Termination Event in
the Schedule or such Confirmation).

Event of Default and [llegalizy. If an event or circumstance which would otherwise constitute or '

give rise to an Event of Default also constitutes an Illegality, it will be trzated as an Illegality and will not
coastitute an Event of Default
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6. Early Termination

() Right to Terminate Following Event of Default. If at any ume an Event of Defavlt with respect to
a party (the “Defaulting Party™) has occurred and is then continuing, the other party (the “Non-defaulting
Party") may, by not more than 20 days notice to the Defaulting Party specifying the relevant Event of Defaul,
designate a day not carlier than the day such notice is effective as an Early Termination Date in tespect of
all outstanding Transactions. If, however, “Automatic Early Termination™ is specified in the Schedule as
applying o a party, then an Early Termination Date in respect of all outstanding Transactions will occur
immediately upon the occumrence with respect to such party of an Event of Default specified in
Section S(a)(vid)(1), (3), (5), (6) or, to the extent analogous thereto, (3), and as of the tme immediately
preceding the institution of the relevant proczeding or the presentation of the relevant petition upon the

occurrence with respect to such party of an Event of Default specified in Section 5(a)(vii)(4) or, to the extent
analogous thereto, (8),

(b) Right to Terminate Following Termination Event.

(i) Notice. If a Termination Event occurs, an Affected Party will, promptly upou becoming aware of
it notify the otber party, specifying the narure of that Termination Evenr and each Affected Transaction

and will also give such other information about that Termination Event as the other party may reasouably
require.

(i1) Transfer to Avoid Termination Event. If either an [llegality under Secton S(bY()(1) or a Tax
Event occurs and there is only ane Affected Party, or if a Tax Event Upon Merger occurs and the
Burdened Party is the Affected Party, the Affected Party will, as a condition o its right to designate
an Early Terminauon Date under Section &(h)(iv). use all reasonable efforts (waich will not require
such party to incur a loss. excluding immatsrial, incidental 2xpenses) to wansfer within 20 days after
te gives notice under Section 6(b)(i) all its rights and obligations under this Agreement in respect of

the Affected Transactions to another of its Offices or Affiliates so that such Termination Event
CeAsEs 10 exist.

If the Affected Party is not able to make such a ransfar it will give notice 1o the other party o that

effect within such 20 day period, whereupon the other party may cffect such a wansfer within
30 days after the qoti¢s is given under Section 6(b)(1).

Any such transfer by a party under this Section 6(b)(ii) will be subject to and ¢ounditonal upon the
prior written consent of the other party. which consent will not be withheld if such other party’s

policies i effect at such time would peamit it 10 ¢nter into wansactions with the ransferes on the
terms proposed.

(iii) Two Affected Parties. If an [llegality under Section 5¢(b)(iX1) or' a Tax Event occurs and there
are Lwo Affected Parties, each party will use all reasonable efforts to reach agreement within 30 days
after notice thereof is given under Section 6(b)(i) on action to avoid that Termination Event.

(iv) Right to Terminate. If:—

(1) atransfer under Section 6(b)(ii) or an agresment under Section 6(b)(iii), as the case may

be, bas oot been effected with respect to all Affscied Transactious within 30 days after an
Alfected Party gives notice under Section 6(b)(1); or

(2) an lllegality under Section 5(b)(i)(2), a Credit Event Upoa Merger or an Additional

Terminadon Event occurs, or a Tax Event Upon Merger occurs and the Burdened Party is not
the Affected Party,

either party in the case of an Illegality, the Burdened Party in the case of a Tax Event Upon Merger,
any Affected Party in the case of a Tax Event or ap Additional Termination Event if there is more
tban one Affected Party, or the party Which is not the Affected Party in the case of a Credit Event
Upon Merger or an Additional Termination Event if there is only one Affected Party may, by not
more than 20 days notice 10 the other party and provided that the relevang Termination Event is then
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continuing. designate a day aocearlier than the day such notice is effective as an Early Termination
Datw in respect of all Atfected Transactions.

Effect of Designation.

(i) 1f notice designadng an Early Termination Date is given under Section 6(a) or (b), the Early

Termination Date will occur on the date so designated, whether or not the relevant Event of Default
or Termination Event is then coatinuing,

(i) Upon the occurrence or effective designation of an Early Termination Date, no further
paymeats or deliveries under Section 2(a)(i) or 2(e) in respect of the Terminated Transactions will
be required to be made, but without prejudice to the other provisioas of this Agreement. The amouat,
ifany. payable in respect of an Early Termination Date shall be determined pursuant o Section 6(e).
Caleulations,

(i) Statement, On or gs soon as reasonably practicable following the occurrence of an Early
Termination Date, each party will make the calculations on its part, if any, contemplared by Section 6(e)
and will provide to the other party a staement (1) showing, in reasonable detail, such calculations
(including all reievant quotations and specifying any amount payable under Section 6(¢)) and (2) giving
details of the relevant account to which any amount payable 1o it is to be paid. In the absence of writen
confirmation from the source of a quotation obtined in determining a Market Quotation, tbe records of

the party obulining such quotaion will be conclusive evidence of the existence and accuracy of such
Juotton.

(i) Payment Date. An amount calculated as being due in respect of any Early Termination Date
under Seetion 6(e) will be payable on the day that aotice of the amount payable is effectve (in the
case of an Early Termination Date which is designated or vecurs as a result of an Event of Defaulc)
and on the day which is two Local Business Days after the day on which notice of the amount payable
is effective (in the case ofan Early Termination Date which is designared as a cesult of a Termination
Event). Such amount will be paid together with (to the extent permiued under applicable law)
interest thereon (before as well as after judgment) in the Termination Currency, from (and including)
the relevant Early Termination Date to (but excluding) the date such amount is paid, at the

Applicable Rate, Such interest will be calculared on the basis of daily compounding and the actal
number of days elapsed.

Payments on Early Termination. {f an Early Termination Date occurs, the following provisions

shall apply based on the parties’ ¢lection in the Schedule of a payment measure, gither “Market Quotation™
or “Loss”, and 2 payment method, either the “Furst Method™” or the "Second Method™, If the parties fail to
designate a payment measure or payment method in the Schedule, it will be deemed that *Market Quotation”

or the "Second Method™, as the case may be, shall apply. The amount, if any, payable in respect of an Early
Termination Date and determined pursuant to this Section will be subject to any Sat-off.

() Events of Defaulr. If the Earty Termination Dare resuits from an Event of Default:—

(1) First Mehod and Marker Quoration. If the First Method and Market Quotation apply, the
Defaulting Party will pay 10 the Non-defaulting Party the excess, if a positive number, of (A) the
sum of the Seulement Amount (determined by the Non-defaulting Party) in respect of the
Terminated Transactions and the Termination Currency Equivatent of the Unpaid Amounts owing

to the Non-defaulting Party over (B) the Termination Custency Equivalent of the Unpaid Amounts
owing to the Defaulting Party,

(2 First Method and Loss. 1€ the Firse Metaod and Loss apply, the Defaulting Party will pay

to the Non-defaulting Party, if a positive aumber, the Non-defauling Party's Loss in respect
of this Agrsement.

(3Y  Second Method and Market Quotation. If the Second Method and Market Quotation apply,
an amount will be payable equal o (A) the sum of the Setdement Amount (determined by the
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Non'-dcfaullin g Panty) in respect of the Terminated Transactions and the Termination Currency
Equivalentof e Unpaid Amounts owing to the Noo-defaulting Party less (B) the Termination
Currc:ncy Equivalent of the Unpaid Amounts owing to the Defaulting Party. If that amount is
a positive aumber, the Defaulting Party will pay it to the Non-defaulting Pasty; if itis anegative

gumber. the Non-defaulting Party will pay the absolute value of that amouat to the Defaulting
arty.

(4) Second Method and Loss. If the Second Method and Loss apply. an amount will be payabie
equ'all to the Nou-defaulting Party's Loss in respect of this Ageeement. If that amount is a
posttive number, the Defaylting Party will pay it to the Non-defaulting Pacty; if it is anegative

number, the Noa-defaulting Party will pay the absolute vatue of that amount to the Defaulting
Party.

Termination Events. If the Early Termination Date results from a Termination Event:—

(1) OneAffected Parry. If there is one Affected Party, the amount payable will be determined
in accordance with Secrion 6(e)(i)(3), if Market Quotation applies, or Section 6(e)(1)($), if Loss
applies, except that, in eitber case, refsrences to the Defaulting Party and to the Non-defaulting
Party will be deemed (0 be references to the Affected Party and the party which is not the
Affected Panty, respectively, and, if Loss applies and fewer than all the Transactions are being
terminated, Loss shall be calculated in respect of all Terminated Transactions.

(2) Two Affected Parties. If there are two Affected Parties:—

(A) if Market Quotation applies, each party will derermine a Settlement Amount in
respect of the Terminated Transacuons, and an amount will be payable equal to (D) the
sum of (2) one-balf of the difference between the Settlement Amount of the party with
the bigher Settlement Amount (*X™) and the Scttlement Amount of the party with the
lower Settement Amount (“Y") and (b) the Termination Currency Equivalent of the

Unpaid Amounts owing to X less (11) the Termination Currency Equivalent of the Unpaid
Amounts owing o Y; and

. (B) ifLoss applies, each party will determine its Loss in respect of this Agresment (or,
if tewer than all the Transactions arc being terminated, in respect of all Terminated
Transactions) and an amount will be payable equal to one-balf of the difference between

the Loss of the party with the bigher Loss (*X™) and the Loss of the party with the lower
Loss (*Y™).

If the amount payable is a positive number, Y will pay it to X; if it is a negative number, X
will pay the absolute value of that amount to Y.

(i) Adjustment for Bamkruptcy. In circumstances where an Early Termination Date occurs
because “Automatic Early Termination™ applies in respect of a party, the amount determined under
this Section 6(e) will be subject to such adjustments as are appropriate and permitted by law
reflect any payments or deliveries made by one party to tae other under this Agreement (and rewined

by such other party) during the period from the relevant Early Termination Date to the date for
payment determined under Section 6(d)(i). '

(iv) Pre-Estimate. The parties agree that if Market Quotation applies an amount recoverable under
this Section 6(e) is a reasonable pre-estimate of loss and not a penalty. Such amount is payable for
the loss of bargain and the loss of protection against future risks and except as otherwise provided

in this Agreement neither party will be eatitled 10 racover any additional damages as a consequence
of such 10sses.
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7. Transfer

Subject to Section 6(DI(ii). neither this Agreament noc any interest or obligation in or under this Agresment

may be ransferred (whether by way of security or otherwise) by either party without the prior written consent
of the other party, except thati -

(a) a party may make such a wransfer of this Agreement pursuant to a consolidation or amalgamation

with. or merger with or into, or transfer of all or substantally all its assets to, another eatity (but without
prejudice to any other right or remedy under this Agreement); and

(b) a party may make such a transfer of all or any part of its interest in any amount payable 1 it from
a Defaulting Party under Section 6(e).

Any purported transfer that i3 not in compliance with this Section will be void.
8. Contractual Currency

(2 Payment in the Contractual Currency. Each payment under this Agreement will be made in the
relevant currency specified in this Agresment for that payment (the "Contractual Currency™). To the extent
permitted by applicable law, any obligation to make payments under this Agreement in the Contractual
Currency will not be discbarged or satisfied by any tender in any currency other than the Contractual
Currency. except to the extent such tender results in the actual receipt by the party to which payment is owed,
acung in 3 reasonable manner and ia good faith in converting the currency so tendered into the Contractyal
Currency. ot the full amountin the Contractual Currency of all amounts payable in respectof this Agrezment.
[t for any rcason the amount in the Conuwacwal Currency so reccived falls short of the amount in the
Contracal Currency payable in respect of this Agreement. the party required to make the payment will, 1o
the extent permitted by applicable law, immediately pay such additonal amount in the Contractual Currency
s may be necessary (0 compensace ror the shortfall. {f for any ceason the amount in the Contractual Currency

su received exceeds the amount in the Contracual Currency payable in respect of this Agreement. the party
recetving the payment will refund prompdy the amount of such excess,

(h) Judgments. T the exient permitted by applicable taw, if any judgment or order expressed in a
currency other than the Conu-acmal Currency is rendered (1) for the payment of any amount owjng in respect
of this Agresment. (i) for the payment Of any amount relating to any sasly termination in respect of this
Agreement or (ikt) in respectof a judgment or order of another court for the paymeartof any amount described
in (1) or (i1) above, the party sesking recovery. after recovery in full of the aggregate amount to which such
party is encitled pursuant to the judgment or order, will ba gatitled to receive immediately from the other
party the amount of any shortfall of the Contractual Currency received by such party as a consequence of
sums paid in such other currency and will refund prompdy to the other party any excess of the Conuactyal
Currency recerved by such party as a consequence of sums paid in such other currency if such shortfall or
such excess arises or results from any variation between the rate of exchange at which the Contractual
Currency is converted into the currency of the judgment or order for the purposes of such judgment or order
and we rate of exchange at which such party is able, acting in a reasonable manner and in good faidh in
converting tie curreney received into the Contractual Currency, 10 putchase the Contractual Currency with
tbe amount of the currency of the judgment or order actually received by such party. The term “rate of

exchange” includes, without limitation, any premiums and costs of exchange payable in connection with the
purchase of or conversion into the Contractual Currency.

(e) Separate [ndemnities. To the extent permitted by applicable law, these indemnities constitute
separate and independent obligations from tbe other obligations in this Agreement. will be enforceable as
separate 20d independent causes of action, will apply nowwithstanding any indulgence granted by the party
0 Whi .

o which any payment is owed and will not be affected by judgment being obtained or claim or proof being
made for any other sums payable in respect of this Agreemant.

(d) Evidence of Loss. For the pucpose of tis Section 8, it will be sufficienc for a party 10 demonstrate
thac It would bave suffered a loss bad an actual exchange or purchase been made.
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9. Miscellaneous

(a) Enrire Agreement. This Agreement constitutes the entire agrsement and uaderstanding of the parties
with respect (0 its subject matter and supersedes all oral communication and prior writings with tespect
thereto.

(v) Amendments. No amendment, modification or waiver in respect of this Agreement will be effective

unless in writing (including a writing evidenced by a facsimile transmission) and executed by each of the

parties or confirmed by an exchange of t=lexes or electronic messages on an electronic messaging system,

() Survival of Obligations. Without prejudice to Sections 2(a)(iii) and 6(c)(ii), the obligations of the
parties under this Agreement will survive the termination of any Trapsaction.

(@ Remed_ics Cumulative. Except as provided in this Agreement, the rights, powers, remedies and
privileges provided in this Agreement are cumulative and aot exclusive of any rights, powers, remedies
and privileges provided by law,

(&) Counterparts and Confirmations.

(i) This Agreement (and each amendment, modification and waiver in respect of it) may be

executed and delivered in counterparts (including by facsimile wansmission). each of which will be
deemed an original.

(i) The parties intend that they are legally bound by the terms of each Transaction from the moment
they agree (o those terms (whather orally or otherwise). A Confirmadon shall be entered into as
soon as practicable and may be executed and delivered in counterparts (including by facsimile
transmission) or be created by an exchange of telexes or by an exchange of clectronic messages on
an clecronic messaging system. which in each case will be sufficient for all purposes 10 evidence
abinding supplement to this Agreement. The parties will specify therein or through another effective
means that any Such counterpary, telex or electronic message constitutes a Confirmation,

(n No Waiver of Rights. A failure or delay in exercising any right, power or privilege in respect of this

Agreement will noL be presumed © operate as a waiver, and a single or partial exercise of any right. power
or privilege will not be presumed to preclude any subsequent or furth
privilege or the exercise of any other ngbt, power or privilege,

(g) Headings. The headings used in this Agreement are for conveniencs of reference only and are not
to affect the construction of or to be taken into consideration in interpreting this Agresment.

10. Offices; Multibranch Parties
(a)

er exercise, of wat right, power or

If Section 10(a) is specified in te Schedule as applying, each party that enters into a Transaction
through an Office other than its head or bome office represents to the other party that, notwithstanding the
place of booking office or junisdiction of incorporation or organisation of such party. the obligations of such
party are the same as if it had entered into the Transaction through its bead or bome office. This representation
will be deemed 10 be repeated by such party ona each date on which a Transaction is entered into.

(b) Neither party may change the Office through which it makes and receives payments or deliveries
for the purpose of a Transaction without the prior written consent of the other party.

{c) If & party is specified as a Multibranch Party in the Schedule, such Multibranch Party may make
and receive payments or deliveries under any Transaction through any Office listed in the Schedule, and te
Office through which it makes and receives payments or deliveries with respect to 2 Transaction will be
specified in the retevant Confirmation.

11. Expenses
A Defaulting Party will, on demand. indemnify and bold harmless the other party for and against all

reasonable out-of-pocket expenses, including legal fees and Staump Tax, incurred by such other party by
reason of the enforcement and protection of its rights under this Agreement or any Credit Support Document
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to which the Defaulting Party is a party or by reason of the early termination of any Transaction, including,
but not limited to, costs of collection.

12. Notices

{a) Effectiveness. Any notice or other communication in respect of this Agreement may be given in any

manner set forth below (except that a natice or other communication under Section 5 or 6 may not be given
by facsimile wansmission or electronic messaging system) to the address or aumber or in accordance with
the electronic messaging system details provided (see the Schedule) and will be deemed effective as
indicated:—

() if in writing and delivered in person or by courier, on the date it is delivered;

(it) if sent by telex, on the date the recipient’s answerback is received;

(iii) if seat by facsimile transmission, on the date that transmission is received by a responsible

employee of the recipient in legible form (it being agreed that the burden of proving receipt will be '

on the sender and will not be met by a wansmission report generated by the sender’s facsimile
machine);

(iv) if sent by certified or registered mail (airmail, if overseas) or the equivalent (return receipt
requested), on the date tat mail is delivered or its delivery is auempted; or

(v) if sent by electronic messaging system, on the date thae electronic message is received.

unless the date of at delivery (of attempred delivery) or that receipt, as applicable, is not a Local Business
Day or that communication is delivered (or attempted) or received, as applicable, after the close of business
on a Local Business Day. in which case that communication shall be deemed given and effective on e first
tollowing day thatis a Local Business Day,

(h Change of Addresses. Either party may by notice to the other ¢change the address, telex or facsimile

number or eléctronic messaging system details at which notices or other communications are 10 be given to
il

13. Gaverning Law and Jurisdiction

(2) Governing Law, This Agreement will be governed by and construed in accordance with the law
specified in the Schedule.

{b) Jurisdiction. With respect 10 any suit, action or proceedings relating to this Agreement
(“Proceedings™), cach party irrevocahly;—

(1) submics 10 the jurisdiction of the English courts, if this Agreement is expressed o be governed
by English law, or to.the non-exclusive jurisdiction of the courts of the State of New York and the
United States District Courr located in the Borough of Manbattan in New York City, if this
Agreement is expressed 1o be goveraed by the laws of the State of New York; and

(i) waives any objection which it may bave at any time © r.he'laying of venue of any Proceedings
brought in any such court, waives any claim that such Proceedings have been brought in an

inconvenient forum and fusther waives the right (o object, with respect to such Proceedings, that
such courr does not tave any jurisdiction over such party,

Nowing in this Agreement precludes either party from bringing Proceedings in any other jursdiction
(outside, if this Agreement is expressed to be governed by Eaglish law, the Contracting States, as defined
in Section 1(3) of the Civil Jurisdiction and Judgments Act 1982 or any modification, extension or

re-enactment thereof for the time being in force) aor will the bringing of Proceedings in any oae of more
Jurisdicuons preclude the bringing of Proceedings in any other jurisdiction.

(c) Service of Process. Each party irrevocably appoints the Process Agent (if any) specified opposite
its name in the Schedule to recelve, for it and on its bebalf, service of process in any Proceedings. L€ for any
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reason any party’s Process Agent is unable to act as such. such party will promptly notify the other party
and withia 30 days appoint a substitute process agent Acceptable (o the other party. The parties irrevocably
consent w0 Service of process given in the manner provided for natices in Section 12. Nothing in this
Agreement will affect the right of either party to serve process in any other manner permitted by law.

(d) Waiver of Immunities. Each party irevocably waives, to the fullest extent permitted by applicable
law, with respect to itself and its revenues and assets (irrespective of their use or intended use), all immunity
on the grounds of sovereignty or other similar grounds from (i) suit, (ii) jurisdiction of any court, (iii) relief
by way of injunction, order for specific performance or for recovery of property, (iv) amachment of its assets
(whether before o after judgment) and (v) execution or eaforcement of any judgment to which it or its
revesues or assets might otherwise be entitled in any Proceedings in the couns of any jurisdiction and
irrevocably agrees, to the extent permitted by applicable law, that it will not claim any such immuaity in any
Procsedings.

14, Definitions

As ysed in this Agreement—

“Additional Termination Event” has the meaning specified in Section 5(b).
“4 ffected Party” has the meaning specified in Section S(b).

“A ffected Transactions” means () with respect to any Termination Event cousisting of an Illegality, Tax
Event or Tax Event Upors Merger, all Transactions affected by the occurrence of such Termination Event
and (b) with respect 10 any other Termination Event. all Transactions.

“Affiliate” means, subject to the Schedule, in relation ¢to any person, any entity controlled, dirsctly or
indirectly, by the persoa, any endity that controls. directdy or indirectly, the person or any entity directly or

indirectly under common control with the person. For this purpose. “contol” of any eatity or person means
ownership of a majority of the voting power of the entity or person.

“Applicable Rate” means;—

(a)  in respect of obligations payable or deliverable (or which would have been bur for Section 2(2)(iii))
by a Defaulting Party, the Default Rate;’

(b)  in respect of an obligation to pay an amount under Section 6(e) of either party from and after the date
(determined in accordance with Section 6(d)(ii)) on which that amount is payable, e Defaulr Rate:

(¢) in respect of all other obligatons pavable or deliverable (or which would bave been bur for
Secrion 2(a)(1ii)) by a Non-defaulting Party, the Non-defaulr Rate; and

(d) in all other cases, the Termination Rate.
“Burdened Party” has the meaning specified in Section 5(b).

“Change in Tax Law” means the enactmeny, promulgation. exacution or ratification of, or any change in or
amendment to, any Jaw (or in the application or official interpretation of any law) that occurs on or after the
date on which the relevant Transaction is entered into.

“consent’ includes a consenq, approval, actiou, aothorisation, exemption, notice, filing, registration or
exchange control consent.

“Credit Event Upon Merger” bas the meaning specified in Section 5(b).

“Credit Support Documen:” means any agreement or instrument that is specified as such in tis Agreement,

“Credit Support Provider” has the meaning specified in the Schedule,

“Default Rate” means a rate per annum equal to the cost (without proof or evidence of any actual ¢ost) to
the relevant payee (as ¢ertified by it) if it were to fund or of funding the relevant amount plus 1% per anoum.
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“Defaulting Party™ has the meaning specified in Secdon 6(a).
““Early Termination Date™ means the date determined i aceordance with Section 6(a) or 6(DX(1Y).

“Event of Default’” has the meaning specified in Section 5(a) and, if applicable, in the Schedule.
“Illegality” bas the meaning specified in Section 5(b).

“Indemnifiable Tax” means any Tax other than a Tax that would not be imposed in respect of a payment
under this Agreement byt for a present or former connection between the jurisdiction of the government or
taxation authority imposing such Tax and the recipient of such payment or a persou related to such recipient
(including, without limitaton. a connection arising from such recipient or related person being or having
been a citizen or resident of such jurisdiction, or being or having been orgavised, present or engaged in a
trade or business in such jurisdiction, or having or having had a permanent establishment or fixed place of
business in such jurisdiction, but excluding a counection irising solely from such recipieat or related person

having executed. delivered. performed its obligations or received a payment under, or enforced, this
Agreement or a Credit Support Document).

“law” includes any weaty, law, nule or regulation (as modified. in the case of tax matters, by the practice of
any relevant governmental revenue authority) and “lawful” and “unlawful” will be construed accordingly.

“Local Business Day” means, subject to the Schedule, a day on which cogunercial bunks are open for
business (including dealings in foreign excbange and foreign Currency deposits) (2) in reladon to any
obligation under Secdon 2Ua)(1), in the place(s) specified in the relevant Confirmadon or. if not so specified.
as vwperwise agresd by the parties in writing or determined pursuant to provisions contained. or incorporated
by reference. in this Agrezment. (b1 in c2lution to any other payment. in the place where the relevant account
is located and. if ditferent. in the principal financial centre, if any, of the currency of such paymeas, (¢) in
relation w any notice or other communication, including notice conemplated under Section 3(a)i), in the
city specified in the address for notice provided by the recipient and. in the case of a notice contemplated
by Section 2(b). in the place where the relevant nsw account is to be located and (d) in relaton
Section S(a)(v)(2). in the relevant locations for performance wit respect o such Specitied Transaction,

“Loxs™ means, with respect 1o this Agreement or one or more Terminated Transactions, as the case may be, and
a party. the Termmation Currency Equivalent of an amoynt that party reasonably determines in good faith to be
its toal losses and costs (or gain, in which case expressed as a negative owmber) in connection with this Agresment
or that Terminated Transaction or group of Terminated Transactions, as the ¢ase may be, including any loss of
bargain. cost of funding oOr. at the election of such party but without duplicaton, loss or cost incurred s a result
of its terminacng, liquidating, obuining or reestablishing any hedge or related wading position (or any gain
tesulting from any of them). Loss includes losses and costs (or gains) in respect of any payment or delivery
tequired 0 have been made (assuming sadsfaction of each applicable condition precedent) on or befors the
relevant Early Termination Date and not made, except, so as to avoid duplicadon, if Section 6(e)(i)(1) or (3) or
6()(i(2XA) applies. Loss does not include a party’s legal fees and out-of-pocket expenses referred o under
‘ "Section 11, A party will determune its Loss as of the relevant Early Termination Date, or, if that is a0t reasoaably

practicable, as of the earfiest dare thereafter as is reasonably practcable. A party may (but need not) determine

us Loss by reference 1o quotations of relevant rates or prices from one or more leading dealers in the relevant
markets.

“Market Quotation” means, with respect to one or more Terminated Transactions and a party making the
determination, an amount determined on the basis of quotations from Reference Market-makers. Each
quotation will be for an amount, if any, that would be paid to such party (expressed as a negative number)
orby such party (expressed as a positive pumber) in consideration of an agreament between such party (taking
into account any existing Credit Support Document with respect to the obligadons of such party) and the
quoting Reference Market-maker to enter iato a transucuon (the "Replacement Transaction™) that would
bave the affect of preserving for such party the economic equivalent of any payment or delivery (whether
the underlying obligation was absolute or contngent and assuming the satisfaction of each applicable
condition precedent) by the parties under Section 2(a)(i) in respect of such Terminated Transaction or group
of Terminated Transactions that would, but for the occurrence of the relevant Early Terminarion Date, have
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ter that Early Termination Date is to be included. Tbe Replacement
b documentation as such party and the Reference Market-maker may, in
good [uith, agree. The pany making the determination (or its agent) will request each Reference
Market-maker to provide its quotation to the extent reasonadly practicable as of the same day and time
(without regard to diffecent time 0nes) on or as soou as reasonably practicable after the relevant Early
Termination Dale. The day and time as of which those quotations are to be obtained will be selected in good
faith by the party obliged to make 2 determination under Section 6(¢), and, if each party is so obliged, after
consultation with the otber. If more than three quotations are provided, the Market Quotation will be the
arithmetic mean of the quotations, without regard to the quotations having the bighest and lowest values, If
exactly thres such quotations are provided, the Market Quotation will be the quotation remaining after
disregarding the bighest and lowest quotations. For this purpose, if more than one quotation has the same
bighest value or lowest value, then one of such quotations shall be discegarded. If fewer than three quotations

are provided. it will be deemed thar the Market Quotation in respect of such Terminated Transaction or group
of Terminated Transactions cannot be determined.

‘“Non-default Rate” means 1 rate Per annum equal 1o the cost (without proof or evidence of any actual cost)
to the Non-defaulting Party (as certified by it) if it were o fund the relevant amount,

“Non-defaulting Party” has the meaning specified in Secton 6(a).

“Office” means a branch or office of a party. which may be such party’s head or bome office.

“Potential Event of Default” means any

evenl, which, with the giving of notics or the lapse of time or bow.
would constitute an Event of Defaulr,

“Reference Market-makers” means four leading dealers in the relevant market selected by the party

determining a Market Quotaton in good faith (a) from amang dealers of we highest credit standing which
satisfy all the criteria that such party applies generally at the time in deciding whether to offer or (0 make

an exiension of credit and (b) to the extent practicable, from amony such dealers baving an office in the samc
city, 2

“Relevant Jurisdiction” means, wih TeSpeCt to a party, the jurisdictions (a) in which the party is
incorporated. organised. managed and conuolled or considered (o have its sear, (b) where an Office through
which the party is acting for purposes of this Agrezment is located, (¢) in which the party exacutes this
Agreement and (d) in relation to any payment, from or through which such payment is made.

“Scheduled Payment Date” means a dare

on which a payment or delivery is 10 be made under Saction 3( al(i)
with respect 0 a Transacuon.

“Set-off” means set-off, offser, combination of accounts, right of reteation or withholding or similar right
. or requirement to which the payer of an amount under Section 6 is entitled or subject (whether arising under
this Agreemant. another contract, applicable law or otherwise) that is axarcised by. or imposed on. such

payer,
“Settlement Amount” means, with Tespect to a party and any Early Termination Date, the sum of:—
(a)  the Termination Currency Equivalent of the Market Quotations (whether positive or negative) for each

Terminated Transaction or group of Terminated Transactions for which a Market Quotaton is determined:
and ' '

(b)  such party’s Loss (whether positive or acgadve and without reference 0 any Unpaid Amounts) for
each Terminated Transaction or 8roup of Terminated Transactions for which a Market Quotation cannot be

commercially reasonable resyit,

“Specified Entity” has the meaning specificd tn the Schedule.

6 ISDA% 1992
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“Specified [ndebtedness” means, subject to the Schedule. any obligation (whether present or future,
coatingent or otherwise, as principal or surety or otherwise) in respect of borrowed money.

“Specified Transaction” means, subject to the Schedule, (2) any transaction (including an agreement with respect
thereto) now exisung or bereafter entered into between one party to this Agresment (or any Credit Support
Provider of such party or any applicable Specified Eatity of such party) and the other party to this Agreement (or

- any Credit Support Provider of such other party or any applicable Specified Entity of such other party) which is
a rate swap transaction, basis swap, forward rate transaction, commodity swap, commodity opton, equity or
equity index swap, equity or equity index option, bond option, interest rare option, foreign exchange transaction,
cap wansaction, floor transaction, collar transaction, currency swap ransaction, Cross-CUITency fate swap
transaction, CuITency opgon or any other similar transaction (including any option with respect to any of these
transactions), (b) any combination of these transactions and (c) any other ransaction identified as a Specified
Transaction in this Agreement or the relevant confirmarion.

“Stamp Tax” means any stamp, registration, documentation or similar tax.

“Tax” means any present of future wax, levy, impost. duty, charge, assessment or fee of any narure (including
interest, penaldes and additions thereto) that is imposed by any government or other taxing authority in
respect of any payment under this Agreement other than a stamp, registration, documentation or similar tax.

“Tax Event” has the 'me:ming specified in Section 5(b).
“Tax Event Upon Merger” has the meaning specified in Secrion 5(b).

“Terminated Transactions” means with respect to any Earty Termination Date (a) if resulting from a
Termination Event, all Affected Transactions and (b) if resulting from an Event of Default. all Transactions
(in either case) in effect immediately before the effectiveness of the notice designating that Early Termination
Date (or. if "Automaric Early Termination™ applies. immediacely before that Early Termination Date).

“Termination Carrency” has the meaning specified in the Schedule.

“Termination Currency Equivalent” means, in respect of any amount desominated in the Termination
Currency. such Termination Currency amount and. in respect of any amount denominated i a currency other
than the Termination Currancy (the “Other Custeacy™), the amount in the Termination Currency determined
by the party making the relevant determinaton as being required to purchase such amount of such Other
Currency as a¢ the relevant Early Termination Date, or, if the relevant Market Quotation or Loss (as the case
may be), is determined as of a later date, that later date, with the Termipation Currency at the rate equal o
the spot exchange race of the foreign exchange agent (selected as provided below) for the purchase of such
Other Currency with the Termination Currency at or about 11:00 a.m. (in the city in which such foreign
exchange agent is located) on such date as would be customary for the determination of such a rate for the
purchase of such Other Curreacy for value on the relevant Early Termination Date or that later date. The
foreign exchange agent will, If only one party is obliged to make a determinadon ynder Section 6(e), be
‘ selected in good faith by that party and otherwise will be agreed by the parties.

“Termination Event” means an Hlegality, a Tax Event or a Tax Event Upon Merger or, if specified to be
applicable. a Credit Event Upon Merger or an Addirtional Termination Event.

“Termination Rate” means a rate per annum equal © the arithmetic mean of the cost (without proof of

evidence of any actual cost) o each party (as certified by such party) if it were to fund or of funding such
amounts,

“Unpaid Amounts” owing to any party means, with respect to an Early Termination Date, the aggregate of
(a) in respect of all Terminated Transactions, the amounts that became payabie (or that would bave become
payable but for Section 2(a)(iii)) to such party under Section 2(a)(i) on or prior to such Early Termination
Date and which remain unpaid as at such Early Termination Date and (b) in respect of each Terminated
Transaction, for each obligation under Section 2(a)(i) which was (or would have been but for
Section 2(a)(iii)) required to be settled by delivery to such party on or prior o such Early Termination Date
and which bas not been so settled as ac such Eacly Termination Date, an amount equal ¢o the fair market

17 ISDAs 1992
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value of that which was (or would have been) required to be delivered as of the originally scheduled date
for delivery, in each case together with (10 the extent permitted under applicable law) interest, in the currency
of such amounts, from (and including) the date such amounts or obligations were or would have been required
to have been paid or performed to (but excluding) such Early Termination Date, at the Applicable Rate, Such
amounts of interest will be calculated on the basis of daily compounding and the actual number of days
elapsed. The fair market value of any obligation referred to in clayse (b) above shall be reasonably
determined by the party obliged to make the determination under Section 6(e) or, if each party is so obliged,
it shall be the average of the Termination Currency Equwalents of the fair market values reasonably
determined by both parties.

IN WITNESS WHEREOQF the parties have executed this documem on the respective dates speczﬁed below
with effect from the date specified on the first page of this document.

.. First Flexihle No.dple,.......... ... Barclays BankPLC. ... ... e
(Name of Panty) (Name of Party)
BY: vuvun o (‘\w’v}j!"““ .............. . BY: evurreeeniinn oy M_ ...........
Name: AW VAUGHAW Name; ﬁ WA L TRe
Title: ARebguly k CAP A Title: M«SN\ ~ L od
Date: MM PRECTOL Date: X" )\;ﬁ\_l E;g)()\

2 Juyr 2oer

The Chase Maphattan Bank

o Wi
Date:
2% 1o\
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SCHEDULE
to the
Master Agreement

dated as of 26 July, 2001
between
First Flexible No. 4 plc (“Party A”);
Barclays Bank PLC (“Party B”); and

The Chase Manhattan Bank (the “Trustee”, which expression shall include such company
and all other persons and companies for the time being acting as trustee or trustees under the
Trust Deed) which has agreed to become a party to this Agreement solely for the purposes of
taking the benefit of certain provisions of this Agreement.

Partl

Termination Provisions

In this Agreement:-

1

(7]

“Specified Entity”:

(a)  shall not apply in relation.to Party A for the purposes of Section 5(a)(v), Section
5(a)(vi), Section 5(b)(vii) and Section 5(b)(iv),

(b)  shall not apply in relation to Party B for the purposes of Section 5(a)(v), Section
5(a)(vi), Section S(b)(vii) and Section S(b)(iv).

“Specified Transaction” will have the meaning specified in Section 14 of this Agreement.
The “Cross Default™ provisions of Section 5(a)(vi) will not apply to Party A or Party B.
“Termination Currency” means Stetling.

The “Credit Event Upon Merger” provisions of Section 5(b)(iv) of the Agreement will not
apply to Party A and Party B.

The “Automatic Early Termination” provisions of Section 6(a) will not apply to Party A or
to Party B.

Payment on Early Termination:
@) Market Quotation will apply; and
(b)  The Second Method will apply.

LO1:\288451W03V66K 03! DOCA65579,0079
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Part2
Tax Representations

1 Paver Representation, For the purpose of Section 3(e) of this Agreement, each party hereby
makes the following representation:

1t is not required by any applicable law, as modified by the practice of any relevant governmental
revenue auvthority, of any Relevant Jurisdiction to make any deduction or withholding for or on
account of any Tax from any payment (other than interest under Section 2(e), 6(d)(ii) or 6(e) of
this Agreement) to be made by it to the other party under this Agreement. In making this
representation, it may rely on:

(a) the accuracy of any representations made by the other party pursuant to Section 3(f) of
this Agreement;

(b)  the satisfaction of the agreement of a party contained in Section 4(a)(i) or 4(a)(iii) and
the accuracy and effectiveness of any document provided by the other party pursuant
to Section 4(a)(i) or 4(a)(iii) of this Agreement; and

© the satisfaction of the agreement of the other party contained in Section 4(d) of this
Agreement,

provided that it shall not be a breach of this representation where reliance is placed on clause
(b) and the other party does not deliver a form or document under Section 4(a)(iii) by reason
of material prejudice to its legal or commercial position.

Payee Representations of Party A. For the purpose of Section 3(f) of this Agreement Party
A will not make any representation,

Payee Representation of Party B. For the purposes of Section 3(f) of this Agreement Party
B will not make any representation.

Part 3
‘ Agreement to Deliver Documents

For the purpose of Section 4(a)(i) and (ii) of this Agreement, each party agrees to deliver the
following documents, as applicable:

(A) Both parties will, upon execution of this Agreement and thereafter upon
demand, deliver to the other party a certificate (or, if available its current
authorised signature book) specifying the names, title and specimen
signatures of the persons authorised to execute this Agreement, each
Confirmation with respect to any Transaction hereunder, and any Credit
Support Document (as applicable) on its behalf, as the case may be.

(B)  Party A will, upon execution of this Agreement, deliver to Party B a cettified
resolution of its Board of Directors authorising the entering into, execution

2
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and delivery of this Agreement and each Transaction hereunder, and (ii) a
legal opinion of external counsel to Party A, in such form as is acceptable to
Party B.

(C)  Party A will, upon execution of this Agreement, deliver to the other party a

duly executed original of the Credit Support Document specified in Part 4 of
this Schedule,

(D)  Party B will, upon execution of this Agreement, deliver to Party A a legal
opinion of counsel to Party B, in such form as is acceptable to Party A,

Each of the foregoing documents, other than the legal opinion above required pursuant to

subsections (B)(ii) and (D) above, are covered by the representation contained in Section 3(d)
of this Agreement.

Partd
Miscellaneous

Governing Law. This Agreement will be governed by and construed in accordance with
English law,

Address for Notices. For the purpose of Section 12(a) of this Agreement:
Address for notices or communications to Party A:-

Address: First Flexible No. 4 Plc, Sir William Atkins House, Ashley Avenue,
Epsom, Surrey KT18 5AS

Attention: Company Secretary

Facsimile No. 01372 737 777

Address for notices or communications to Party B:-

For notices regarding operation, payment and confirmation matters only, notices should be
sent 10 the address of the relevant branch set out in the relevant Confirmation (as may be
amended from time to time).

With a copy in the case of notices or communications relating to Sections 5,6,7, 11 or 13 to:
Address: 5 The North Colonnade, Canary Wharf, London E14 4BB

Attention: Legal Director, Legal Division (marked urgent)

Facsimile No. 0207 773 4934 Telephone No. 0207 773 4720
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In connection with Sections 5, 6 and 12(a), all notices to the Trustee shall be sent to the address,
telex number or facsimile number specified below:

Address: The Chase Manhattan Bank, Trinity Tower, 9 Thomas More Street, London
E1W 1YT,

Attention: Structured Finance

Telephone 020 7777 2000 Facsimile No. 020 7777 5460

Nefting of Payments. Section 2(c)(ii) of this Agreement will apply with respect to all
Transactions under this Agreement.

Offices; Multibranch Party. Section 10(a) of this Agreement will apply, and for the
purpose of Section 10(c):

(a)  Party A is not a Multibranch Party.
(b)  Party B is not a Multibranch Party.

Credit Support Documents.

The Deed of Charge and Assignment dated on or about 26 July, 2001 and made between,
inter alia, Party A, Party B and the Trustee.

Credit Support Provider.

Not applicable.

Process Agents. Not applicable.

Part s
Other Provisions

Confirmations. For each Transaction, Party A and Party B agree to enter into under this
Agreement, Party B shall use reasonable efforts to promptly send to Party A a confirmation
setting forth the terms and conditions of such Transaction. Party A shall execute and return
the Confirmation promptly. Any correction of an error shall be made promptly upon receipt
of the telex or the facsimile transmission.

Relationship Between Parties. Each party will be deemed to represent to the other party on
the date on which it enters into a Transaction that (absent a written agreement between the
parties that expressly imposes affirmative obligations to the contrary for that Transaction)-

@ Non-Reliance It is acting for its own account, and it has made its own independent
decisions to enter into that Transaction and as to whether that Transaction is
appropriate or proper for it is based upon its own judgement and upon advice from

4
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such advisers as it has deemed necessary. It is not relying on any communication
(written or oral) of the other party as investment advice or as a recommendation to
enter into that Transaction; it being understood that information and explanations
related to the terms and conditions of a Transaction shall not be considered
investment advice or a recommendation to enter into that Transaction. No
communication (written or oral) received from the other party shall be deemed to be
an assurance or guarantee as to the expected results of the Transaction.

(il)  Assessment and Understanding It is capable of assessing the merits of and
understanding (on its own behalf or through independent professional advice), and
understands and accepts, the terms, conditions and risks of that Transaction. It is also
capable of assuming, and assumes, the risks of that Transaction.

(iii)  Status of Parties. The other party is not acting as a fiduciary for or an adviser to it in
respect of that Transaction.

(iv)  No Agency. It is entering into this Agreement and cach Transaction as principal and
. not as agent of any person.

3 Telephone Recording. Each party to this Agreement acknowledges and agrees to the tape
recording of conversations between the parties to this Agreement whether by one or other or
both of the parties and that any such tape recordings may be submitted in evidence to any
court or legal proceedings for the purpose of establishing any matters relating to this
Agreement.

4 No Third Party Rights. No person shall have any right to enforce any provision of this
Agreement under the Contracts (Rights of Third Parties) Act 1999.

5 Additional Event of Default
Section 5(a) of this Agreement is modified by adding the following new clause:-

Specific Cross Default. Without limiting the applicability of Section 5(a)(vi) of this Agreement,
the following shall be an Event of Default hereunder with respect to Party A:-

(2) if the Trustee shall declare the Class A Notes due and payable or the Class M
‘ Notes due and payable or the Class B Notes due and payable pursuant to

Condition 9 of the Class A Notes or Condition 9 of the Class M Notes or
Condition 9 of the Class B Notes, as the case may be, and/or

L)) if the Class A Notes, the Class M Notes and the Class B Notes are redeemed in
full pursuant to Condition 5 of the Class A Notes, Condition 5 of the Class M
Notes and Condition 5 of the Class C Notes.

6 ISDA Definitions. Reference is hereby made to the 2000 ISDA Definitions (the “2000
Definitions”) and the 1998 FX and Currency Option Definitions (the ‘FX Definitions™)
(collectively the “ISDA Definitions”) each as published by the International Swaps and
Derivatives Association, Inc., which are hereby incorporated by reference herein. Any terms
used and not otherwise defined herein which are contained in the ISDA Definitions shall
have the meaning set forth therein.




29, JUL. 001 (00T BARLLAYY VAFLIAL NU. f0/(0 r. i

10

11

Scope of Agreement, Notwithstanding anything contained in this Agreement to the
contrary, any transaction which may otherwise constitute a “Specified Transaction” for
purposes of this Agreement which has been or will be entered into between the parties shall
constitute a “Transaction” which is subject to, governed by, and construed in accordance with
the terms of this Agreement, unless any Confirmation with respect to a Transaction entered
into after the execution of this Agreement expressly provides otherwise,

Inconsistency. In the event of any inconsistency between any of the following documents,
the relevant document first listed below shall govern: (i) a Confirmation; (ii) the Schedule;
(iii) the ISDA Definitions; and (iv) the printed form of ISDA Master Agreement. In the evemt
of any inconsistency between provisions contained in the 2000 Definitions and the FX
Definitions, the FX Definitions shall prevail.

Calculation Agent. The Calculation Agent will be Party B.

ISDA EMU Protocol. Annex | of the ISDA EMU Protocol, as published by the
International Swaps and Derivatives Association, Inc. (the “EMU Annex”), is hereby
incorporated by reference herein and effective as between the parties upon execution of this
Agreement.

If the United Kingdom participates in European Economic and Monetary Union in a manner
with similar effect to the third stage of European Economic and Monetary Union, it is
understood that the Class A Notes, Class M Notes, and Class B Notes may be redenominated
into euro by Party A with the prior written consent of the Trustee, that payments made with
respect to the Interest Rate Swaps and the Interest Rate Caps (as defined in the Master
Definitions Schedule) may be made in euro. It is the intention of the parties hat, provided
the changes are within the parameters as would fall within generally accepted practice in the
derivatives market, the parties’ obligations would change to a corresponding new basis,
failing which the Calculation Agent will, in its sole discretion, determine the consequences to
this Agreement (and the Transactions hereunder) which follow from such redenomination
into euro of the Interest Rate Swaps and the Interest Rate Caps.

Non-Petition/Limited Recourse

The parties hereto acknowledge that Party A will grant security over its assets, including an
assignment by way of first fixed security over, infer alia, this Agreement in favour of certain
of its creditors on the terms contained in the Credit Support Document and therefore the
provisions of this Agreement and any Transaction hereunder will be subject to the provisions
of the Credit Support Document. ‘

Limited Recourse

No sum shall become payable by Party A pursuant to this Agreement:
® except in accordance with the Credit Support Document;
(ii)  until all sums required to be paid or provided for in priority to such sum according to

the Priority of Payments set out in the Credit Support Document shall have been paid
or discharged in full in accordance with such Priority of Payments; and
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(iii)  unless, following the payments and provisions referred to in (ii) above, Party A has
sufficient assets available to it in accordance with such Priotity of Payments to make
such payment in full.

Any sum that shall have become payable by Party A in accordance with this clause shall
cease to be payable and the right to such payment shall be extinguished in the event that the
outstanding Notes are redeemed in full in accordance with the Conditions of such Notes and
Party A does not following such redemption have sufficient asscts that are avaijlable in
accordance with the Priority of Payments and the provisions of the Credit Support Document
to make such payment.

Any sum which Party A does not pay pursuant to the operation of this clause shall not
constitute a claim against, or any obligation of, Party A unless and until it becomes payable
pursuant to this clause.

Enforcement

Party B further agrees that only the Trustee may enforce the Security created in favour of the
Trustee by the Credit Support Document in accordance with the provisions thereof and Party
B shall not take any steps whatsoever for the purpose of recovering any debts owing to it by
Party A or enforcing any rights arising out of this Agreement against Party A, whether
directly or indirectly, by set-off or otherwise.

Non-Petition

Party B hereby agrees with Party A and the Trustee that it shall not, until two years following
the payment of all sums outstanding and owing by Party A under the Notes, take any
corporate action or others steps or legal proceedings for the winding-up, dissolution or
reorganisation or for the appointment of a receiver, administrator, administrative recciver,
trustee, liquidator, sequestrator or similar officer of Party A or any or all of Party A’s
revenues and assets. Notwithstanding any other 1erm in this Agreement, this clause shall
survive the termination of this Agreement for any reason whatsoever.

Improper Payment

Party B hereby covenants with Party A and the Trustee that if, whether in the liquidation of
Party A or otherwise, any payment or other distribution is received by it in respect of the
obligations of Party A pursuant to this Agreement other than in accordance with the Priority
of Payments or the Credit Support Document, the amount so paid shall be received and held
by Party B upon trust for the Trustee and shall be paid over to the Trustee forthwith upon
receipt.

Termination by Party B — Events of Default

Notwithstanding the provisions of Section 5(a) of this Agreement, the only events which
shall constitute Events of Default when they occur in relation to Party A shall be those events
specified in Sections 5(a) (i) (Failure to Pay or Deliver), Section 5(a) (vii) (Bankruptcy) and
Section 5(a) (viii) (Merger without Assumption). Accordingly, the “Breach of Agreement”
provisions of Section 5(a) (ii), the “Credit Support Default” provisions of Section 5(a) (iii),
the “Misrepresentation” provisions of Section 5(a) (iv), the “Default under Specified

7
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14

15

16

Transaction” provisions of Section 5 (a) (Vv), the “Cross Default” provisions of Section 5(a)
(vi) and Section 2 of Section 5(a) (vii) (Bankruptcy) shall in no circumstances be regarded as
having given rise to an Event of Default in respect of Party A. The “Merger without
Assumption” provisions of Section 5(a) (Mii) will not apply to Party A in respect of a transfer
to the Trustee or in respect of a transfer to any entity which has succeeded the Trustee in that
capacity.

Termination by Party A — Events of Default and Termination Event.

The provisions of Section 5 of this Agreement shall apply with respect to Party B without
amendment save that (i) Section 5 (a) (vi) (Cross Default), and Section 5(b) (iv) “Credit
Event Upon Merger” will in no circumstances give rise to an Event of Default or Termination
Event as the case may be with respect to Party B and (ii) Section 2 of Section 5(a) (vii)
(Bankruptcy) shall not apply to Party B.

Transfers
Section 7 of this Agreement shall be deleted in its entirety and replaced by the following:

)] Subject as otherwise provided in the Agreement, Party B may transfer all its interest
and obligations in and under this Agreement to any other entity whosc short term,
unsecured, unguaranteed and unsubordinated indebtedness is then rated not less than
A — 1+ by Standard & Poor’s Rating Services, a division of The McGrawHill
Companies, Inc (“S&P”) and F-1+ by Fitch Ratings Limited (“Fitch™) or to an entity
whose obligations under this Agreement are guaranteed by an entity whose “short
term, unsecured and unsubordinated indebtedness is then rated not less than A-1+ by
S&P and F-1+ by Fitch, subject in either case to (i) prior written consent of the
Trustee and (ii) Party B receiving written confirmation from both S&P and Fitch, that
such transfer would not result in the Notes being downgraded or placed under review
for possible downgrade. :

@)  Neither this Agreement nor any interest or obligation in or under this Agreement may
be transferred by Party A to any other entity other than the Trustee.

Capitalised terms used in this Agreement shall, except where the context otherwise requires
and save where otherwise defined in the Agreement or the Confirmation, bear the respective
meaning given to them in the Master Definitions Schedule signed on behalf of inter alios, the
parties hereto on or about 26 July, 2001.

Tax.

@ Notwithstanding the definition of “Indemnifiable Tax” in Section 14, in respect of
payments made by either party no Tax shall be an Indemnifiable Tax and accordingly
neither Party A nor Party B shall be obliged to gross-up payments pursuant to the
provisions of Section 2(d)(i)(4) of the Agreement. '

(if)  Section 6(b)(ii) of this Agreement shall be amended by the insertion of the words
“but for the provisions of Part 5 (14)(i) of the Schedule to this Agreement”
immediately following the number “(1)” on the fourth line thereof and before the
words “be required to pay"”.
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Rating Event. In the event that the shortterm, unsecured and unsubordinated debt
obligations of Party B (or any applicable assignee or its guarantor) shall cease to be rated A-
1+ by S&P or F-1+ by Fiwch, then Party B shall immediately notify the Rating Agencies, the
Trustee and Party A and within 30 days of such downgrade (unless during this period, it, the
Trustee and Party A receives written confirmation by both S&P and Fitch that such
downgrade would not result in the Notes either being downgraded or placed under review for
possible downgrade) at its cost either:-

)] Put in place an appropriate mark-to-market collateral agreement which may be based
either on the credit support documentation published by the International Swaps and
Derivatives Association, Inc. (“ISDA”) or on any other agreement reached betwceen
the parties, and relates to collateral in the form of cash or securities or both of, in
support of its obligations under this Agreement, provided that Party A and the
Trustee receive prior written confirmation from S&P and Fitch that the rating
assigned to the Notes then outstanding by S&P and Fitch is nat adversely affected by
the downgrade following such collateral arrangements being put in place; or

(i)  Transfer all of its rights and obligations with respect to this Agreement to a
replacement third party whose short{erm, unsecured, unguaranteed and
unsubordinated debt obligations are rated at least A-1+ by S&P and F-1+ by Fitch,
subject to the Trustee and Party A receiving written confirmation from both S&P and
Fitch that such action would not result in the Notes being downgraded or placed
under review for possible downgrade; or:

(iii)  Procure that its obligations with respect to this Agreement are guaranteed by a third
party whose short-term, unsecured, unguaranteed and unsubordinated debt
obligations are rated at Jeast A-1+ by S&P and F-1+ by Fitch, subject to the Trustee
and Party A receiving written confirmation from both S&P and Fitch that such action
would not result in the Notes being downgraded or placed under review for possible
downgrade.

If Party B shall fail to take the measures described above, then an Additional Termination
Event shall be deemed to have occurred on the thirtieth day following such downgrade with
Party B as the sole Affected Party and all Transactions as Affected Transactions.
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Please confirm your agreement to the terms of the foregoing Schedule by signing below.
BARCLAYS BANK PLC

o e us e

Name: | . vw. A T\/:\'V\

Tiﬂe:' F\’\”br‘/\o"j':‘h—-‘%\a'

FIRST FLEXIBLE NO.4 PLC

By: ﬂu t/ﬁ_’é,&v

‘ Name: A VAVSH AN

Title: appswly b oA MALKATS DrRELrol.

THE CHASE HATTAN K
By: ) '

Name:  YUWA{UA jﬁf‘ki‘é
Title: Vitr PResTdul

10
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BY THIS POWER OF ATTORNEY given on 23rd April 2007, BARCLAYS BANK PLC (e “Bank") whose
reqistered office is at 54 Lombard Street, London EC3P 3AH (Registered No.1026167 in England) !
APPOINTS Jason William Scrivens and Richard Harry Anthony Firth acting alone or together to be the
Bank's true and lawful atterney-in-fact (the “Attorney”) with full power and autherity in the Bank's
name and on the Bank's behalf in connection with the normal course of the Bank's business in
Derivative Transactions (as defined in the Schedule):«

1. to sign or execute and deliver by way of agreement or deed (a) any type of master agreernent; (b)
any other type of agreement; (c) any ancillary documentation in connection with any of the
foregoing; (d) any confirmation; and (e) any document amending, varying, supplementing,
substituting or novating any of the foregoing;

2. o authorise and sign any natice or other communication in connection with any of the foregoing;
and

3. to do so such other acis and things that the Attorney may consider necessary or desirable in
connection with any of the foregolng.

Each Attorney may at any time appoint In writing one or more persons to act as a substitute attorney-
in-fact for the Bank In his place with power to exercise all or any of the powers conferred on the
Attorney by this Deed. Any appointment of a substitute attorney may be revoked by the Attorney at any
time.

The Bank undertakes to ratify whatever each Attorney shall lawfuily do by virtue of this Deed.

This Deed is governed by and shall be construed in accordance with English law and shall remain in
force for a period of one year from the date of this Deed unless revoked beforehand by the Bank.

SCHEDULE

Derivative Transactions ‘

(a) any over-the-counter or exchange traded or related transaction (including an agreement with
respect thereto) whether cash or physically settled (i) which Is a rate swap transaction, swap option,
basis swap, forward rate transaction, commodity swap, commaodity option, equity or equity index swap,
equity or equity index option, bond option, interest rate option, foreign exchange transaction, cap
transaction, fioor transaction, collar transaction, currency swap transaction, cross-currency rate swap
transaction, currency optlon, credit protection transaction, credit swap, credit default swap, credit
default option, total return swap, credit spread transaction, repurchase transaction, reverse repurchase
transaction, buy/seli-back transaction, securitles lending transaction, EFP {exchange tor physical
transaction), forward purchase or sale of a security or other financlal Instrument or commodity
transaction (including a lease, loan or consignment of base metal, bullion or other commodity)
(including any optlon with respect to any of these transactions) or (if) which is a transaction similar to
any transaction referred to in clause (i) thar is currently, or in the future becomes, regularly entered Into
in the financial markets and that is a forward, swap, future, or option an one or more rates, currencies,
energy, base metal, bullion or other commaodities, equity securities or other equity instruments, debt
securities or other debt Instruments, or economic indices or measures of economic risk or value; and

(b) any cambination of these transactions.

In witness whereof this Power of Attorney has been executed as a deed on the date stated at the
beglinning.

THE COMMON SEAL of BARCLAYS )
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