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MASTER AGREEMENT
dated as of ...i*..MZ.. 2006

\ BARCLAYS BANK PLC ("Party A") PARAGON MORTGAGES ( N O . 1 2 ) PLC ("Party B")
and

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"), £"d the documents
and other confirming evidence (each a "Confirmation") exchanged between the parties confirming those
Transactions.

Accordingly, the parties agree as follows: —

1. Interpretation

la) Definitions. The terms defined in Section 14 and in the Schedule will have the meanings therein
specified for the purpose of this Master Agreement.

1b) 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
between the provisions of any Confirmation and this Master Agreement (including the Schedule), such
Confirmation will prevail for the purpose of the relevant Transaction.

(c) Single Agreement. All Transactions are entered into in reliance on the fact that this Master
Agreement and all Confirmations form a single agreement 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.

(ii) 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 transferable funds and in the manner customary for payments in the required currency. Where
settlement is by delivery (that is, other than by payment), such delivery will be made for receipt on
the due date in the manner customary for the relevant obligation unless otherwise specified in the

f relevant Confirmation or elsewhere in this Agreement.

V (iii) Each obligation of each party under Section 2(a)(i) is subject to (1) the condition precedent
that no Event of Default or Potential Eveni 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) Change of Account. Either parly may change its account for receiving a payment or delivery by
giving notice to the other party at least live LocaJ Business Days prior to the scheduled daie for the payment
or delivery to which such change applies unless such other party gives timely notice of a reasonable objection
to such change.

(c) Wetting, If on any date amounts would otherwise be payable:—

(i) in the same currency; and

(it) in rcspeci of the same Transaction,

by each party 10 the other, then, on such date, each party's obligation to make payment of any such amount
wil l be automatically satisfied and discharged and, if the aggregate amount that would otherwise bave been
payable by one party exceeds the aggregate aniouni thai would otherwise have been payable by the other
party, replaced by an obligation upon the party by whom the larger aggregate amount would have been
payable to pay to the other party the excess o! the larger aggregate amount over the smaller aggregate amount.

The parties may elect in respect of two or more Transaction;! that a net amount will be determined in respect
of all amounts payable on the same date in the same currency in respect of such Transactions, 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 thai subparagraph (ii) above will not apply to the Transactions
identified as being subject to the election, together with the starting date (in which case subparagraph ( i i )
above wil l not, or w i l l cease ID, apply to 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 parlies make and receive payments or deliveries.

(d) Deduction or Withholding for Tax.

(i) Gross-Up. All payments under this Agreement wi l l be made wi thou t any deduction or
withholding for or on account uf iny Tax unless such deduction or withholding is required by any
applicable law, as modified by the practice of any relevant governmental revenue authority, then in
effect. If a party is .so required lo deduct or wi thhold , then that party ("X") wi l l '—

0) promptly notify the other party ("Y") of such requirement;

(2) pay to the relevant authori t ies the fu l l amount required to be deducted or withheld
(including the full amount required to be deducted or withheld from any additional amount
paid by X to Y under this Section 2(d)) promptly upon the earlier of determining that such
deduction or withholding is required or receiving notice that such amount has been assessed
against Y;

(3) promptly forward to Y an officiaJ receipt (or a certified copy), or other documentation
reasonably acceptable to Y, evidencing such payment to such authorities; and

(4) if such Tax is an Indemnifiable Tax, pay to Y, in addition to the payment to which Y is
otherwise entitled under this Agreement, such additional amount as is necessary to ensure thai
the net amount actually received by Y (free and clear of Indemnifiablc Taxes, whether assessed
against X or Y) will equal the full amount Y would have received had no such deduction or
withholding been required. However, X will not be required to pay any addi t ional amount to
Y to the extent thai it would not be required to be paid bui for: -

(A) the f a i l u r e by Y to comply w i t h or per form any agreement c o n t a i n e d in
Section 4(a){i), 4 ( a ) t i i i ) or 4(d); or

(B) the failure of a representation made by Y pursuant to Section 3(1") to be accurate and
true unless such failure would not have occurred but for (I) any action taken by a taxing
authority, or brought in a court of competent jur isdic t ion , on or after the dute 0:1 which a
Transaction is entered into (regardless of whether such action is taken or brought wi th
respect to a party to t h i s Agreement) or (11) it Change in Tax Law
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(ii) Liability. If: —

(1) X is required by any applicable law, as modif ied 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 under Section 2(d)(i){4);

(2) X does not so deduct or withhold; and

(3) a liability resulting from such Tax is assessed directly against X,

then, except to the extent Y has satisfied or then satisfies the liability resulting from such Tax, Y
will promptly pay to X (he amount of such l i ab i l i t y (including any related l i ab i l i ty for interest, hut
including any related l iabi l i ty for penalties only if Y hns failed to comply with or perform any
agreement contained in Section 4(aKO, 4(al(m) or 4(d)).

(c) Default Interest, Other Amounts. Prior to the occurrence or effective designation of an Early
Termination Date in respect of the relevant Transaction, a party that defaults in the performance of any
pnyment obligation 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 in the same currency
:is such overdue amount, for the period from (and including) the original due date for payment to (but
excluding) the date of actual payment, at the Default Rale. Such interest will be calculated on the basis of
t l a i ly 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 pany defaults in the performance of
any obligation required lo be settled by delivery, it will compensate the other party on demand if and to the
extent provided for in the relevant Confirmation or elsewhere in this Agreement,

3. Representations

E;ich party represents 10 the other party (which representations will be deemed lo be repeated by each party
;vt each date on which a Transaction is entered into and, in the case of the representations in Section 3<f). at
nil times unul the termination of this Agreement') that;--

(a) Basic Representations.

(i) Status. It is duly organised and validly existing under the laws of the ju r i sd ic t ion of its
organisation ar incorporation and, if relevant under Mich laws, in good standing;

(i i ) PftH'ers. It has the power 10 execute this Agreement and any other documentation relating to
this Agreement to which it is a party, to deliver this Agreement and any oihcr documentation relating
to tins Agreement i l i a t it is required by this Agreement to deliver and to perform its obligations
under this Agreement and any obligations it has under any Credit Support Document to which it is
a party and has taken a l l necessary action to authorise such execution, delivery and performance;

( l i i ) \o Wolation or Conflict. Such execution, delivery and performance do not violate or conflict
with any law applicable to it, 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
r e s t r i c t i on b ind ing on or a f fec t ing it or any nf its assets;

( i v ) Consents A!l govern in en 13! and other consents thai arc required to have been obtained by i t
wi th respect lo t h i s Agreement or any Credit Support Document to which it is a party have been
obtained and arc in f u l l force and effect and all cnnd i l ions of my such consents have been complied
wi th ; and

(v ) Obligations Binding ) i s obligations under ihis Agreement an>1 any Credit Support Pocumcnt
10 \vhich ii is a pany const i tute its legal, va l id arid binding nhi igai ions , enforceable in accordance
w i t h t he i r r e spec t ive te rms ( sub jec t to a p p l i c a b l e bankruptcy , r eo rgan i sa t i on , insolvency,
moivitoi'iuni or s imi lar laws affect ing creditors' rights generally and subject, as to enforccabiliiy, to
e q u i t a b l e p r inc ip les of general appl icat ion (regardless of whether enforcement is sought in a
proceeding in equily or at iaw)V
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(b) Absence of Certain Events. No Event of Default or Potential Event of Default or, to its knowledge,
Termination Event with respect to it has occurred and is continuing and no such event or circumstance would
occur as a result of its entering into or performing its obligations under this Agreement or any Credit Support
Document to which it is a party.

(c) Absence of Litigation. There is not pending or, to its knowledge, threatened against it or any of its
Affiliates any action, suit or proceeding at law or in equity or before any court, tribunal, governmental body,
agency or official or any arbitrator that is likely lo affect the legality, validity or enforceability against it of
this Agreement or any Credit Support Document to which it is a party or its ability to perform its obligations
under this Agreement or such Credit Support Document.

(d I Accuracy of Specified Information. All applicable information that is furnished in writing by or on
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, true, accurate and complete in every material respect.

(e) 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. * l|

(f) Payee Tax Representations. Each representation specified in the Schedule as being made by it for
the purpose of mis Section 3(1") is accurate and true.

4. Agreements

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

(a) Furnish Specified Information. I t wi l l deliver to the other party or, in certain cases under
subparagraph ( i i i ) below, 10 such government or taxing authority ;is the other party reasonably directs;—

(j) any forms, documents or certificates relating to taxation specified in the Schedule or any
Confirmation;

i i i ) any other documents specified in the Schedule or any Confirmation; and

i . i n i upon reasonable demand by such other party, any Turin or document that may be required or
reasonably requested in wr i t ing in order to allow such other party or its Credit Support Provider to
make a payment under this Agreement or any applicable Credit Support Document without any
deduction or withholding for or on account of any Tax or wi th such deduction or withholding at a
reduced rate (so long as the 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 to be accurate and completed in a manner reasonably satisfactory
to such other party and to be executed and to be delivered with any reasonably required certification,

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

(b) Maintain Authorisations I t will use all reasonable efforts to maintain in full force and effect all
consents of any governmental or other authori ty that are required to be. obtained by i t with respect to this
Agreement or any Credit Support Document to which it is a party and will use a l l reasonable efforts to obtain
any that may become necessary in the fuiure. ^ -<^

( c ) Comply with Laws, it will comply in all material respects with :ill applicable laws and orders to ; »
which it may be subject if fa i lure so to comply would materially impair its abi l i ty to perform its obligations % Jp
under this Agreement or any Credit Support Document to which it is a party

( d ) Tax Agreement. I t w i l l give notice of any failure of a representation made by it under Section 3(f)
10 he accurate 'and true promptly upon learning of such failure.

( e j Payment of Stamp Tax Subject to Section 1 1 , it will pay any Stamp Tax levied or imposed upon
i t or in respect of its execution or performance of this Agreement by a jurisdict ion in which it is incorporated,
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organised, managed and controlled, or considered to have its scat, or in which a branch or office through
which it is acting for the purpose of this Agreement is located ("Stamp 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.

5, Events of Default and Termination Events

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

(i) Failure to Pay or Deliver. Failure by the party to make, when due, any payment under this
Agreement or delivery under Section 2(a)(i) or 2{e) required to be made by it if such failure is not

remedied on or before the third Local Business Day after notice of such failure is given to the party;

( i i ) Breach of Agreement. Failure by the party to comply with or perform any agreement or
obligation (other than an obligation to 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 4(a)(i), 4{a)(iii) or 4(d)) to be complied with or performed by the party in accordance
with this Agreement if such failure is not remedied on or before the thirtieth day after notice of
such failure is given to the party;

t ' i i i ) Credit Support Default.

( 1 } Fai lure by the parly nr any Credit Support Provider of such party to comply with or
perform any agreement or obligation to be complied with or performed by i i in accordance
with any Credit Support Document if such fai lure is c o n t i n u i n g after any applicable grace
period has elapsed.

( 2 ) the expiration ,-ir icrminaiion of such Credit Support Document or the failing or ceasing
ot such Credit Support Document to he in ful l force and effect for the purpose of this Agreement
f i n either case other than in accordance wilh i t s terms) prior to the satisfaction of all obligations
of such party under each Transaction to which such Credit Support Document relates without
the written consent of the other party; or

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

( i v ) Misrepresentation. A representation (other than a representation under Section 3(c) or (0)
made- or repeated or deemed to have been made or repeated by the party or any Credit Support
Provider of such party in this Agreement or any Credit Support Document proves to have been
incorrect or misleading in any material respect when made or repeated or deemed to have been made
nr related;

(v) Default under Specified Transaction The party, any Credit Support Provider of such party or
any applicable Specified Entity of such party (1) defaults under a Specified Transaction and, after
giving effect to any applicable notice requirement or grace period, (here occurs a l iquidat ion of, an
acceleration of obligations under, or an early terminat ion of, that Specified Transaction, (2) defaults,
after giving effect to any applicable notice requirement or grace period, in making any payment nr
liehvery due on tlie lasi payment, delivery or exchange date of, or any payment on early te rminat ion
i t f , a Specified Transaction (or such de fau l t continues for al least three Local Business Days if there
is r.o app l i cab le notice requi rement or grace period) or (Ti disaffirms, d isc la ims, repudiates IT
rejects, in whole or in part, a Specified Transaction (or such action is taken by any person or entity
appointed or empowered tn operate it or act on its behalf),

( v i ) Cross Default, if "Cross Default" is specified in the Schedule as a p p l y i n g 10 the party, the
occuirencc' or existence o f f ! j a defau l t , event of default or other s imilar condition or event [however
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described) in respect of such party, any Credit Support Provider of such party or any applicable
Specified Entity of such party under one or more agreements or instruments relating to Specified
Indebtedness of any of them (individually or collectively) in an aggregate amount of not less than
the applicable Threshold Amount (as specified in the Schedule) which has resulted in such Specified
Indebtedness becoming, or becoming capable at such time of being declared, due and payable under
such agreements or instruments, before it would otherwise have been due and payable or (2) a default
by such party, such Credit Support Provider or such Specified Entity (individually or collectively.)
in making one or more payments on the due date thereof in an aggregate amount of not less than the
applicable Threshold Amount under such agreements or instruments (after giving effect to any
applicable notice requirement or grace period),

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

( \ ) is dissolved (other than pursuant to a consolidation, amalgamation or merger); (2) becomes
insolvent or is unable to pay its debts or fails or admits in writing its inability generally to pay
its debts as they become due; (3) makes a general assignment, arrangement or composition
with or for the benefit of its creditors; (4) institutes or has instituted against it a proceeding
seeking a judgment of insolvency or bankruptcy or any other relief under any bankruptcy or
insolvency law or other similar law affecting creditors' rights, or a petition is presented for iis
winding-up or l iquidat ion, and, in the case of any such proceeding or petition instituted or
presented against it, such proceeding 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 for its wuiding-up or
l iquidat ion or (Bj is not dismissed, discharged, siayed or restrained in each case wi th in 30 days
of the institution or presentation thereof; (S) has a resolution passed, for its winding-up, official
management or liquidation (.other than pursuant to a consolidation, amalgamation or merger);
<6) seeks or becomes subject 10 the appointment of an administrator, provisional liquidator,
conservator, receiver, trustee, custodian or other similar official for it or for all or substantially
all its assets; (7) has a secured party take possession of all or substantially al l its assets or has
;i distress, execution, attachment, sequestration 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, discharged, stayed or restrained, in each case within 30 days
thereafter; (8) causes or is subject to 'any event with respect to it which, under the applicable
laws of any jur isdic t ion, has an analogous effect to any of ihe events specified in clauses (1)
io (7) (inclusive); or (9) lakes any action in furtherance of, or indicating its consent to, approval
of, or acquiescence in, any of the foregoing acts; or

f v i i i ) Merger Without Assumption. The party or any Credit Support Provider of such party
consolidates or amalgamates with, or merges with or into, or transfers all or substantially all its assets
to, another cntiry and, at ihe tjne of such consolidation, amalgamation, merger or transfer - •

i . l ) the resulting, surviving or transferee entity fails to assume all the obligations of such parry
or such Credit Support Provider under this Agreement or any Credit Support Document to
which i t or us predecessor was a party by operation of l aw or pursuant to an agreement
reasonably sutistaciory to the other party to this Agreement, or

12) the benef i ts of HJIV Credit Support Document fai l to extend (wi thou t trie conscnl of (he
other p a r t y j U1 the perfornunce by such resu l t ing , s u r v i v i n g or t ransferee e n n t y nf us
obligations under tins Agreement.

t b j Termination Events The occurrence at any time with respect to a party or, if applicable, tiny Credit
Support Provider of such pany or any Specified Entity of such party of any event specified below const i tutes
an I l legal i ty if the event is specified in ( i ) below, a Tax I:veni if the event is specified in (ii) below1 or a Tax
Kvcm Upon Merger i t the event is specified in ( i i i ) below, and, if specified to be applicable, a Credit livent
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I ipon Merger if the event is specified pursuant to (iv) below or an Additional Termination Event if the cvcni
is specified pursuant 10 (v) below;—

(i) Illegality, Due to the adoption of, or any change in, any applicable law after the date on which
a Transaction is entered into, or due to the promulgation of, or any change in, the interpretation by
any i:ourt, tribunal or regulatory authority with competent jurisdiction of any applicable law after
such date, i t becomes unlawful (other than as a result of a breach by the party of Section J(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 or to comply wi ih any other
material provision of this Agreement relating to such Transaction; or

(2) to perform, or for any Credit Support Provider of such party to perform, any contingent
or other obligation which ihe party (or such Credit Support Provider) has under any Credit
Support Document relat ing to such Transaction;

( i i ) 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,
ihc party (which wil l be the Affected Party) will, or there is a substantial likelihood thai it wil l , on
ihe next succeeding SchcduJed Payment Date (1) be required to pay to the other party an addi t ional
amount in respect nf an Indcmnifiable Tax under Section 2(d)i'i){4) (except in respect of interest
under Section 2(e), 6 ( d ) f i i ) or fit'e)) or (2) receive a payment from which an amount is required to
he inducted or withheld for or on account of a Tax (except in respect of interest under Section 2(e),
6(d) l i i ) or 6(e)) and no add i t iona l amount is required to be paid in respect of such Tax under
Section 2(d)(i)M) (other t h a n by reason of Section 2l'd)(i)(4)(A) or (B)},

f i i i ) Tax Event Upon Merger The party ( the "Burdened Party") on the next succeeding Scheduled
Payment Dnie will e-iiher ( I } be required to pay an additional amoimi in respect of an Jndcmnif iah lc
Fax Linder Section 2 l d ) ( i ) ( 4 ) (except in respect of interest under Section 2(e), 6(d)( i i ) or 6{e)) or
i,2) receive a payment from which .m amount has been deducted or wi thhe ld for or on account of
;iny IndemnifiableTax in respect of which the other party is not required to pay an addit ional amount
(other than by reason of Section 2fd) ( i ) (4) (A) or (B)), in eiiher case as a result of a party
consolidating or amalgamating with, or merging with or into, or transferring all or substantially a l l
its assets to, another entity (which wil l be the Affected Party) where such action does not constitute
an event described in Section 5(a)(viii);

(iv) Credit Event Upon Merger If "Credit Event Upon Merger" is specified in the Schedule as applying
to the party, such party ("X"), any Credit Support Provider of X or any applicable Specified Entity of X
consolidates or amalgamates with, or merges with or into, or transfers all or substantially all its assets
to, another entity and such action does not constitute an event described in Section 5(a)(viii) but the
credilworthiness of the resulting, surviving or transferee entity is materially weaker than that of X, such
Credit Support Provider or such Specified Entity, as the case may be, immediately prior to such action
(and, in such event, X or its successor or transferee, as appropriate, will be the Affected Party); or

fv) Additional Termination Event If any "Additional Termination Event" is specified in the
Schedule or any Confirmation as applying, the occurrence of such event (and, in such event, the

r Affected Party or Affected Panics shall be as specified for such Add i t i ona l Termination Event in
the Schedule or such Confirmation).

!c ) Event of Default and Illegality, if an event or circumstance which would otherwise cons t i tu te or
give rise to in Hvcnt of Default also const i tu tes an I l legali ty, it w i l l be treated as an I l l e g a l i t y and w i l l not
cons t i t u t e an Bvent of Defaul t
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6. Early Termination

(a)

, e „. .„ ._.- r D - -— r ation of the relevant petition upon th
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 upon becoming aware of ,.-d*'̂ k
i t , notify the other party, specifying the nature of that Termination Event and each Affected Transaction f ift
and will also give such other information about that Termination Event as the other party may reasonably jf
require.

(ii) Transfer to Avoid Termination Event. If either an Illegality under Section 5(b)(i)(3) or a Tax
Event occurs and there is only one 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 to its right to designate
an Early Termination Date under Section 6(b)(iv), use all reasonable efforts (which will not require

ceases to exist .

If the Affected Party is not able to make such a transfer it wil l give notice in the other party to diat
effect wiilu'n such 20 day period, whereupon the other party may effect such a transfer w i t h i n
30 days after the notice is given under Section 6(b)(i).

.Any such transfer by a party under this Section 6(b)(ii) will be subject to and conditional upon the
prior written consent of the other party, which consent wi l l nut be withheld if such other party's
policies in effect at such time would permit i t to enter into transactions with the transferee on the
terms proposed.

( i i i ) Two Affected Parties. If an I l legal i ty under Section 5(b)( i ) ( l ) or a Tax Event occurs and there
are two Affected Parlies, each party will use all reasonable efforts to reach agreement within 30 days
after not ice thereof is given under Section 6(b)(i) on action to avoid that Terminat ion Event.

(iv) Right to Terminate. If: —

(
b
( 1 J a transfer under Section 6(b)(ii) or an agreement under Section 6(b)( i i i ) , as the case may
be, has not been effected wi th respect to all Affected Transact ions w i t h i n 30 days after an
Affected Party gives notice under Section 6(b)(i), or

('!) an I l l e g a l i t y under Section 5 ( b ) ( i ) ( 2 ) , a Credi t Event Upon Merger or an Add i t i ona l
Termination 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, ihe Burdened Party in the case of a Tax Event Upon Merger,
any Affected Party in the case of a Tax Event or an Addit ional Termination Event if there is more
lhan one Affected Party, or the party which is not the Affected Party in the case of a Credit Event
Upon Merger or mi Addit ional Termination Event if there is only one Affected Party may, by not
more than 20 days notice to the other party and provided that the relevant Termination Event is then
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continuing, designate a day not earlier than the day such notice is effective as an Early Termination
Date in respect of all Affected Transactions.

(c | Effect of Designation.

(i) If notice designating an Early Termination Date is given under Section 6(a) or (b), the Early
Termination Date wi l l occur on the date so designated, whether or not the relevant Event of Default
nr Termination F.venl i,s then continuing.

(i i) Upon the occurrence or effective designation of an Early Termination Date, no further
payments or deliveries under Section 2(a)(i) or 2(e) in respect of the Terminated Transactions wi l l
be required lo be. made, but without prejudice to the other provisions of this Agreement. The amount,
if any. payable in respect of an Farly Termination Date ?-hall be determined pwsviau to Secsion 6ieV

f d ' l Calculations.

ii) Statement. On or as soon ;is reasonably practicable following the occurrence of an Early
Termination Date, each party wi l l make the calculations on its part, if any, contemplated by Section 6(c)
and will provide to the oilier party a statement (1) showing, in reasonable detail, such calculations
(including all relevant quotations and specifying any amount payable under Section 6(e)) and (2) giving
details of the relevant account to which any amount payable to it is to be paid. In the absence ofwrirten
confirmation from the source of a quotation obtained in determining a Market Quotation, the records of
the party obtaining such quotation will he conclusive evidence of the existence and accuracy of such
quotat ion.

(ii) Payment Dale. An amount calculated as being due in respect of any Early Termination Date
under Section 6fe) will be payable on the day that notice of ihe amount payable is effective (in the
case of ,-in Early Termination Date which is designated or occurs as a result of an Event of Default)
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 of an Early Termination Date which is designated as a result of a Termination
Event). Such amount w i l l be paid together wi th (to the extent permitted under applicable law)
interest thereon (before as well as after nidgrncnt) in the Termination Currency, from (and including)
the r e l evan t Early Termination Date to (but excluding) the dale such amount is pa id , at the
Applicable Raie. Such interest will be calculated on the basis of daily compounding and the actual
number of days elapsed.

'<:) Payments an Early Termination. If an Early Termination Date occurs, the fol lowing provisions
shall apply based on the parlies' election in the Schedule of a payment measure, cither "Market Quotation"
nr "Loss", and a payment method, eilher 'he "First Method" or the "Second Method". If the panics 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 Set-off.

( if Events of Default. If (he Early Termination Date results from an Event of Default;

(1) I'irst Method and Market Quotation, if the Fir« Method and Market Quotation apply, the
Defaulting Party wil l pay to the Non-defaulting Party the excess, if a positive number, of (A) the
siim of the Settlement Amount (determined by the Non-defaul t ing Party) in respect of the
Terminated Transactions and i l i c Termination Currency Equivalent of ihe Unpaid Amounts owing
io the Non-cef mi l l i ng Party over ( D ) the Termination Currency Equivalent of the I Jnpaid Amounts
owing to die Defaulting Parly

(2} First Method and Loss. I f the Eirst Method and Loss apply, the Defaulting Parry will pay
to the Non-defaulting Party, if a positive number, the Non-defaulting Party's Loss in respect
of th i s Agreement.

O) Second Method twd Market Quotation. If the Second Method and Market Quotation apply,
an amount will be payable equal (o (A) the sum of the Settlement Amount ('determined by the
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Non-defaulting Party) in respect of the Terminated Transactions and the Termination Currency
Equivalent of the Unpaid Amounts owing to the Non-defaulting Party less (B) the Termination
Currency Equivalent of the Unpaid Amounts owing to the Defaulting Party. If that amount is
a positive number, the Defaulting Party will pay it to ihe Non-defaulting Party; i t ' l l is a negative
number, the Non-defaulting Party will pay the absolute value of that amount to the Defaulting
Party.

(4) Second Method and Loss. If the Second, Method and Loss apply, an amount will be payable
equal to the Non-defaulting Party's Loss in respect of this Agreement. If that amount is a
positive number, the Defaulting Party will pay it to the Non-defaulting Party; if it is a negative
number, the Non-defaulting Party wil l pay the absolute value of thai amount to the Defaulting
Pariy.

(ii) Termination Events. If the Early Termination Date results from a Termination F.vent: —

( 1 ) One Affected Party, if there is one Affected Party, the amount payable will be determined
in accordance with Section 6(e)(i)(3), it'Markel Quotation applies, or Section 6(e)(i)(4), if Loss
applies, except that, in either case, references to the Defaulting Parry and to the N on-de faulting
Party will be deemed to be references to the Affected Party and the party which is not the
Affected Party, 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 AffenedPanics, if iherc arc two Affected Parties: -

(A) if Market Quotation applies, each party wi l l determine a Settlement Amount in
respect of the Terminated Transactions, and an amount wi l l be payable equal to (1) the
sum of (n) one-half of the difference between the Settlement Amount of the party with
the higher Settlement Amount ("X") and the Settlement Amount of the party with the
lower Settlement Amouru (."Y") and (b) the Termination Currency Equivalent of the
Unpaid Amounts owing to X less (II) the Termination Currency Equivalent of the Unpaid
Amounts owing to Y; and

(B) if Loss applies, each party will determine its Loss in respect of this Agreement (or,
if fewer than all the Transactions are being terminated, in respect of all Terminated
Transactions) and an amount will be payable equal to one-half of the difference between
the Loss of the party with the higher Loss ("X") and the Loss of the party with the lower
Loss ("Y:1).

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.

(hi) Adjustment for Bankruptcy. In circumstances where an Early Termination Date occurs
because "Auiomaiic Early Termination" applies in respect of a party, the aniouni determined under
this Section 6(e) will be subject to such adjustments as are appropriate and permitted by law to
reflect any payments or deliveries made by one party to the other under this Agreement (and retained
by such ether party) during the period from the relevant Early Termination Date to (he date for
payment determined under Section 6(d)(ii).

( iv) Pre-Estimate The parties agree that if Market Quotation applies an amount recoverable under
th i s Section 6(e) is a reasonable pre-estimaie 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 ntither party will be entitled to recover any additional damages as a consequence
of such losses.
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7, Transfer

Subject to Section 6(b)(ii), neither this Agreement nor any interest or obligation in or under this Agreement
may be transferred (whether by way of security or otherwise) by either party without the prior written consent
of the other party, except that: —

itionfa) a party may make such a transfer of this Agreement pursuant to a consolidation or amalgama
wjth, or merger with or into, or transfer of all or substantially all its assets to, another entity (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 pan of its interest in any amount payable to it from
a Defaulting Party under Section 6(e).

Any purported transfer that is not in compliance with this Section will be void.

8. Contractual Currency

(a) Payment in the Contractual Currency. Each payment under this Agreement wi l l be made in the
relevant currency specified in this Agreement for thai payment (the "Contractual Currency"). To the extent
permitted by applicable law, tiny obligation to make payments under (his Agreement in the Contractual
Currency will noi be discharged 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 paymeni is owed,
acting in a reasonable manner and in good fai th in converting the currency so tendered into the Contractual
Currency, of the full amount in the Contractual Currency of all amounts payable in respect of this Agreement,
[f for any reason the amount in the Contractual Currency so received falls short of the amount in the
Contractual Currency payable in respect of this Agreement, the party required to make the payment will , lo
(,he extent permitted by applicable law. immediately pay such addit ional amount in the Contractual Currency
as maybe necessary to compensate for the shortfall If for any reason the amount in the Contractual Currency
so received exceeds the amount in the Contractual Currency payable in rcspecl of th i s Agreement, the party
receiving the payment will refund promptly the amouni of such excess.

I 'b l Judgments. To the extent permit ted by applicable law, if any judgment ar order expressed in a
currency other than the Contractual Currency is rendered (i) for the payment of any amount owing in respect
of mis Agreement, ( i i ) for the paymeni of any amount relating to any early terminat ion in respect of this
Agreement or f i i i ) in respect of a judgment or order of another court for the payment of any amount described
in ( i ) or ( i i ) above, ihe party seeking recovery, after recovery in ful l of the aggregate amount to which such
party is entitled pursuani lo the judgment or order, will be entitled 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 promptly to the other party any excess of the Contractual
Currency received 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
.ind the rate of exchange ai which such party is able, acting in a reasonable manner ami in good fa i th in
converting the currency received into the Contractual Currency, to purchase the Contrac tual Currency with
the amount cf the currency of the judgment or order actually received by such p,irty. The term "rate of
exchange" includes, without limiintinn, any premiums and costs of exchange payable in connection with the
purchase of or conversion into the Contractual Currency.

!,c", Separate Indemnities To the extent permitted by applicable law, these indemni t i e s cons t i tu te
separate and independent obl igat ions from the other obligations in this Agreement, w i l l be enforceable as
separate and independent causes of action, wi l l apply notwithstanding any indulgence granted by the party
in which any paymeni is owed and wi l l not he affected by judgment being obtained or c la im or proof being
miule for any other sums payable in respect of th i s Agreement.

i l l ' . Evidence <jf Loss for the purpose of ih.is Section 8, it wi l l be suff icient for a party to demonsira ie
thai M w n i j l d have suffered « loss had an ac tual exchange or purchase been made.
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9. Miscellaneous

(a) Entire Agreement. This Agreement constitutes the entire agreement and understanding of the parties
with respect to its subject matter and supersedes all oral communication and prior writings with respect
thereto,

(b) 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
panics or confirmed by an exchange of telexes or electronic messages on an electronic messaging system.

(c) 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 Transaction.

fd) Remedies Cumulative. Except as provided in this Agreement, the rights, powers, remedies and
privileges provided in this Agreement are cumulative and not exclusive of any rights, powers, remedies
and privileges provided by lav-.

(e) Counterparts and Confirmations.

(i) This Agreement (and each amendment, modification and waiver in respect of ii) may be
executed and delivered in counterparts ( inc luding by facsimile transmission), each of which will be
deemed an original.

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

(f) ,'Vtf Waiver uf Rights. A failure or delay in exercising any right, power or privilege in respect of this
Agreement wi t ! not be presumed to 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 further exercise, of that right, power or
privilege or the exercise of any other right, power or privilege.

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

10. Offices; Mulcibraoch Parties

(a) If Section I0(a) is specified in the Schedule as applying, each party that enters into a Transaction
through an Office other than its head or home office represents to the other party that, notwithstanding the
place of booking office or jurisdiction of incorporation or organisation of such party, the obligations of such
parry are the same as if it had entered into the Transaction through its head or home office. This representation
wil l be deemed to be repeated by such party on each date on which a Transaction is entered into.

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

it) If a party is specified as a Multtbranch Party in the Schedule, such Multibnuich Party may make
and receive payments or deliveries under any Transaction through any Office listed in the Schedule, and the
Office through which it makes and receives payments ur deliveries with respect to a Tritmncijon will be
specified in the relevant Conilrmation

U. Expenses

A Defaul t ing Parly w i l l , u;i demand, indemni fy and hold harmless the other par ty for and against all
reasonable out-of-pocket expenses, including legal fees and Stamp 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
nrinner set forth below (except that a notice or other communication under Section 5 or 6 may not be given
by facsimile transmission or electronic messaging system) to the address or number or in accordance with
the electronic messaging system details provided (see the Schedule) and will be deemed effective as
indicated:—

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

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

(iii) if sent by facsimile transmission, on the date that transmission is received by a responsible
employee of the recipient in legible form (it being agreed lhat the burden of proving receipt wil l be

r on the sender and will not be met by a transmission 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 that mail is delivered or its delivery is attempted; or

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

unless the date of that delivery (or attempted 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 lhat communication shall be deemed given and effective on the first
fo l lowing day tha i is a Local Business Day.

f b ) Change of Addresses. Either party may hy notice to the other change the address, telex or facsimile
number or electronic messaging system details at which notices or other communicat ions ;ire to be given to
ii

1.3. ( invcrning I ,a>v and Jurisdiction

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

fb') Jurisdiction. Wi th respect to any sui t , ac t ion or proceedings r e l a t i n g to this Agreement
("Proceedings"), each party irrevocably:

(i) submits to the jurisdiction of the English courts, if this Agreement is expressed to be governed
by English law. or to [he non-exclusive jurisdiction of the courts of the State of New York and the
United States Distr ict Court located in the Borough of Manhat tan in New York City, if th is
Agreement is expressed to be governed by the laws of the State of New York; and

(ii) waives any objection which it may have at any lime to the 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 further waives the right to object, with respect to such Proceedings, that
such court does not have any jurisdiction over such party.

N o t h i n g in this Agreement precludes cither party from bringing Proceedings in imy other jurisdiction
(outside, if this Agreement is expressed to be governed by English law, ihe Contracting States, as defined
i n Section 1(3) of the C i v i l Ju r i sd ic t ion and Judgments Act 1982 or any m o d i f i c a t i o n , extension or
re-enactment (hereof for the time being in force) nor wi l l the bringing of Proceedings in any one or more
ju r i sd i c t ions preclude the br inging of Proceedings in any other ju r i sd i c t ion ,

fc : Service of Process Each party irrevocably appoints the Process Agent (if any) specified opposite
us niunc in the Schedule 10 receive, for i i ami on its behal f ' , service of process in any Proceedings. !f 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 within 10 days appoint a substitute process agent acceptable to the other party. The parties irrevocably
consent to service of process given in the manner provided for notices in Section 12. Nothing in this
Agreement will affect (he right of either party tu serve process in any other manner permitted by law.

(d) Waiver of Immunities. Each party irrevocably 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
en the grounds of sovereignty or other similar grounds from (i) suit, (ti) jurisdiction of any court, (iii) relief
by way uf injunction, order for specific performance or for recovery of property, (iv) attachment of its assets
(whether before or after judgmem) and (.v) execution or enforcement of any judgment to which it or its
revenues or assets might otherwise be entitled in any Proceedings in the courts of any jurisdiction and
irrevocably agrees, to !he extent permitted by applicable law, that it will not claim any such immunity in any
Proceedings.

14. Definitions

As used in this Agreement:—

"Additional Termination Event" has the meaning specified in Section 5(b).

"Affected Party" \\%& the meaning specified in Section 5(b).

"Affected Transactions" means (a) with respect to any Termination Event consisting of an Illegality, Tax
Event or Tax Event Upon Merger, all Transactions affected by the occurrence of such Termination Event
and (b) with respect to any other Termination Event, all Transactions.

"Affiliate" means, subject to the Schedule, in relation to any person, any entity controlled, directly or
indirectly, by the person, any entity that controls, directly or indirectly, the person or any entity directly or
indirectly under common control with the person. For this purpose, "control" of any entity or person means
ownership of a majority ol'the voting power of the entity or person.

"Applicable Rate" means:-

(a) in respect of obligaiions payable or deliverable (or which would have been but for Section 2(a)(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 dale
(determined in accordance with Section 6(d)(ii)} on which that amount is payable, the Default Rate;

(c) in respect of all other obligations payable or deliverable (or which would have been but for
-Section 2(a)(iji)) by a Non-defaulting Party, the Non-default Rale; and

(d) in all oilier cases, the Termination Rate.

"Burdened Party" has the meaning specified in Section 5(b)

"Change in Tax Law" means ilie enactment, promulgation, execution or ra t i f icat ion of, or any change in or
amendment lo, ,iny law (or in ihc 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 consent, approval, action, authorisation, exemption, notice, f i l ing , registration or
exchange control consent.

"Credit Event Upon Merger1' has the meaning specified in Section 5(b).

"Credit Support Document" means my agreement or instrument that is specified as such in this Agreement.

"Credit Support Provider" lias the meaning specified in the Schedule.

"Default Rate" means a rate per annum equaJ 10 the cost ( w i t h o u t proof or evidence of any ac tua l cost) to
the relevant pjiyee (as ceriified by it) if it were to fund or of funding the relevant amount plus 1% per annum.
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"Defaulting Party" has the meaning specified in Section 6(a).

"Early Termination Date" means the date determined in accordance with Section 6(a) or 6(b)(iv).

"Event of Default" has the meaning specified in Section 5(a) and, if applicable, in the Schedule.

"Illegality" has the meaning specified in Section S(b).

"Indemnijtable Taxn means any Tax other than a Tax that would not be imposed in respect of a payment
tinder this Agreement but for a present or former connection between the jurisdiction of the government or
taxation authority imposing such Tax and the recipient of such paymeni or a person related to such recipient
(including, without limitation, 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 organised, 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 connection arising solely from such recipient or related person
having executed, delivered, performed its obligations or received a paymeni under, or enforced, this
Agreement or a Credit Support Document).

"law" includes any treaty, law, rule or regulation (as modified, in the case of tan matters, by the practice of
any relevant governmental revenue authority) and "lawful" and "unlawful" wil l be construed accordingly.

"Local Business Day" means, subject to the Schedule, a day on which commercial banks are open COT
business ( including dealings in foreign exchange and foreign currency deposits) (a) in relation to any
obligation tinder Section 2(a)(i). in the place(s) specified in the relevant Confirmation or, if not so specified,
as otherwise agreed by the parties in writing or determined pursuant lo provisions contained, or incorporated
by reference, in this Agreement, (b) in relation to any other paymeni, in the place where the relevant account
is located and, if different, in the principal financial centre, if any, of the currency of such payment, (c) in
relation to any notice or other communication, including notice contemplated under Section 5(a)(i). in the
city specified in ihc address for notice provided by the recipient and, in the case of a notice contemplated
by Section 2(b1. in the place where the relevant new account is to be located and (d) in re la t ion to
Section 5(a)(v)(2), in the relevant locations for performance with respect to such Specified Transaction.

"Li>5s" means, with respect 10 th is Agreement or one or more Terminated Transactions, as the case may he, and
a p;irty, the Termination Currency Fquivcilcnt of an amount that parry reasonably determines in good faith to be
its total losses ;md costs (or gain, in which case expressed as a negative number) in connection with this Agreement
or that Terminated Transaction or group of Temunaied Transactions, as the case may he, including any loss of
bargain, cost of funding or, ai the election of such party but without duplication, loss or cost incurred as a result
of its lenninaiing, liquidating, obtaining or reestablishing any hedge or related t r ad ing position (or any gain
resulting from any of them). Loss includes losses and costs for gains) in respect of any payment or delivery
required 10 have been made (assuming satisfaction of each applicable condition precedent) on cr before the
relevant Early Termination Date and not made, except, so as to avoid duplication, if Section 6(e)(i)(0 or (3) or
fi(e)(ii}(2XA) applies. Loss does not include a party's legal fees and out-of-pocket expenses referred to under
Section 1 1 . A party will determine its Loss as of the relevant Early Termination Date, or, i l ' i h a i is nni reasonably
practicable., as of the earliest date thereafter as is reasonably practicable. A party may (but need not) determine
its Loss by reference to quotations of relevant rales or prices from anc ov more leading dealers in the relevant
markets.

"Market Quotation" means, wi th respect to one or more Terminated Transactions and \ party making the
determinat ion, an amoun t determined on the basis of quota t ions from Reference Marke t -makers . Each
qtn ta t ion wi l l be for an amount, if any, tha t would be paid to such parly (expressed a.s a negative number)
or by such party (expressed as a positive number) in consideration of an agreement between such party ( tak ing
i n t o account any existing Credit Support Document with respect lo the obligations of such party) and the
quoting Reference Market-maker to enter into a transaction (the "Replacement Transaction") lhat would
have the effect of preserving for such party the economic equivalent of any payment or delivery (whether
t h e u n d e r l y i n g obl igat ion was absolute or cont ingent and assuming the satisfaction of each applicable
condi t ion precedent) by the parties under Section 2(aXO in respect of such Terminated Transaction or group
of I'erminaieil Transactions mat would, but for ihe occurrence of the relevant Early termination Pate, have
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been required after that date. For this purpose, Unpaid Amounts in respect of the Terminated Transaction or
group of Terminated Transactions are to be excluded but, without limitation, any payment or delivery that
would, but for the relevant Early Termination Date, have been required (assuming satisfaction of each
applicable condition precedent) after that Early Termination Date is to be included. The Replacement
Transaction would be subject to such documentation as such party and the Reference Market-maker may, in
good fai th , agree. The party making the determination (or its agent) wil l request each Reference
Market-maker to provide its quotation to the extent reasonably practicable as of the same day and time
(without regard to different time zones) on or as soon as reasonably practicable after the relevant Early
Termination Date. 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 a determination under Section 6(e), and, if each party is so obliged, after
consultation with the other. If more than three quotations are provided, the Market Quotation will be the
arithmetic mean of the quotations, without regard to the quotations having ihe highest and lowest values. If
exactly three such quotations are provided, the Market Quotation will be the quotation remaining after
disregarding the highest and lowest quotations. For this purpose, if more than one quotation has the same
highest value or lowest value, then one of such quotations shall be disregarded. If fewer than three quotations
are provided, it will be deemed that the Market Quotation in respect of such Terminated Transaction or group
of Terminated Transactions cannot be determined,

"Non-default Rate" means a rate per annum equal to the cost (without proof or evidence of any actual cost)
to the Non-defaulting Party (as certified by it) if it were to fund the relevant amount.

"Non-defaulting Party" has the meaning specified in Section 6(a).

"Office" means a branch or office of a party, which may be such party's head or home office.

"Potential Event of Default" means any event which, with the giving of notice or the lapse of lime or both,
would constitute an Event of Default.

"Reference Market-makers" means four leading dealers in the relevant market selected by the party
determining a Market Quotation in good faith (a) from among dealers of the highest credit standing which
satisfy al l the criteria that such party applies generally at the time in deciding whether lo offer or to make
an extension of credit and (b) to the extent practicable, from among such dealers having an office in the same
ciiy.

"Relevant Jurisdiction" means, with respect to a party, the jurisdictions (a) in which the party is
incorporated, organised, managed and controlled or considered to have its seat, (b) where an Office through
which the party is acting for purposes of this Agreement is located, (c) in which the party executes this
Agreement and (d) in relation to any payment, from or through which such payment is made.

"Scheduled Payment Date" means a date on which a payment or delivery is to be made under Section 2(a)(i)
wi th respect to a Transaction.

"Set-off means set-off, offset, combination of accounts, right of retention or withholding or similar right
or requirement to which the payer of an amount under Section 6 is enti t led or subject (whether arising under
this Agreement, another contract, applicable law or otherwise) that is exercised by, or imposed on, such
payer.

"Settlement Amount" means, wi th respect 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 Quotation is determined;
and

!b) such party's Loss [whether positive or negative and without reference to any Unpaid Amounts) for
each Termindted Transaction ur group of Terminated Transactions for which a Marker Quoiaium cannot be
determined or would not [in the reasonable belief of the party making the de te rmina t ion) produce a
commercially reasonable result .

"SpecifiedEntity" has the meanings specif ied in the Schedule.
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"Specified Indebtedness" means, subject to the Schedule, any obligation (whether present or future,
contingent or otherwise, as principal or surety or otherwise) in respect of borrowed money.

"Specified Transaction" means, subject to the Schedule, (a) any transaction (including an agreement with respect
thereto) now existing or hereafter entered into between one party to this Agreement (or any Credit Support
Provider of such party or any applicable Specified Entity 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 option, equity or
equity index swap, equity or equity index option, bond option, interest rate option, foreign exchange transaction,
cap transaction, floor transaction, collar transaction, currency swap transaction, cross-currency rate swap
Transaction, currency option 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 transaction identified as a Speci fied
Transaction in this Agreement or the relevant confirmation.

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

"Tux" means any present or future tax, levy, impost, duty, charge, assessment or fee of any nature (including
interest, penalties 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 meaning specified in Section 5(b).

"TaxEvent Upon Merger"'has the meaning specified in Section 5(b).

"Terminated Transactions" means with respect to any Early 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
Dale (or, if "Automatic Early Termination" applies, immediately before that F-arly Termination Date).

''Termination Currency" has the meaning specified in the Schedule.

"Termination Currency Equivalent" means, in respect of any amount denominated in the Termination
CuiTcncy, such Termination Currency amount and, in respect of any amount denominated in a currency other
than the Termination Currency (the "Other Currency"), the amount in the Termination Currency determined
by the party making the relevant determination as being required vo purchase such amount of such Other
Currency as ai 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 Termination Currency at the rate equal to
the spot exchange rate 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 rale for the
purchase of such Other Currency for value on the relevant Early Termination Date or that later date. The
foreign exchange agent wil l , if only one party is obliged to make a determination under Section 6(e), be
selected in good faith by lhat party and otherwise will be agreed by the parties.

"Termination Event" means an Il legali ty, a Tax Event or a Tax Event Upon Merger or, if specified to be
applicable, a Credit Event Upon Merger or an Addi t ional Termination Event.

"Termination Rate" means a rate per annum equal to the arithmetic mean of ihe cost (without proof or
evidence of any actual cost) to each party (as certified by such party) i f it were to fund or of funding such
juiiounis

"I'npaid Amounts" owing lo any party means, w i ld respect to .ui E a r l y Termina t ion Dale, ihc aggregate of
[ ; i l in respect of alt Terminated Transactions, the amounts tha t became payable (or tha t \vould have become
payable but for Section 2 ( a ) i i i i j ) to such party under Section 2 ( « i ) t i ) on or p r io r lo such Early Termination
Date and which remain unpaid as at such Early Termination Date and ib'i in respect of each Terminated
Transac t ion , for each o b l i g a t i o n u n d e r Sec t ion 2 ( a ) ( i ) wh ich was for would h a v e been but for
Section 2(a"'(i i i}) required to be set t led by delivery to such party on or prior to such Early TermiTiiuion Date
and which has not been so settled as at such Early Termination Date, an amount equal to the fair market
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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 (to 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 clause (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 Equivalents of the fair market values reasonably
determined by both parties.

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

BARCLAYS BANK PLC ("Party A") ,?.A£A!X! .MC?H?AG.?.̂  fNCM??. ?LC. ("par^^fc
(Name of Party) (Name of Party) *

By; L^.^Z. By:
Name:/faffte-u/ Du.rU)* Name:
Title: f)\ t£ (sfov Title:
Date: !«?/?/£)£ Date:

And for the purpose of receiving notices in
accordance with Sections 5 and 6

CITICORP TRUSTEE COMPANY LIMITED

By:

Name:
Title:
Date: }
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value of that which was (or -would have been) required to b< delivered as of the originally scheduled date
for delivery, in each case together with (to 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 Dale, 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 clause (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 Equivalents of the fair market values reasonably
determined by both parties.

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

BARCLAYS BANK PLC ("Party A") PARAf?N ,M??IGA?ES. fP'.l2? .P.LC ("Parcy B")

(Name of Party) (Name of Party)

By: By: .

Name: Nan*: ffyyt^ So^c^ff"
Title: - Title: >L /^ i
Date: Date: ^ >W»/>1*-,

I* 7*<~^ 2oo6

And for the purpose of receiving notices in
accordance with Sections 5 and 6

CITICORP TRUSTEE COMPANY LIMITED

By:

Name:
Title:
Date:

ISDA® 1992



value of that which was (or would have been) required to be delivered as of the originally scheduled date
for delivery, in each rase together with (to the extent permitted under applicable law) interest, in the currency
of such amounts, from (and including) tbe 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 clause (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 Equivalents of the fair market values reasonably
determined by both parties.

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

BARCLAYS BANK PLC ("Party A")

(Name of Party)

PARAGON MORTGAGES (NO. 12) PLC ("Party B',j

(Name of Party) 1

By:. By:.
Name:
Title:
Date:

Name:
Title:
Date:

And for the purpose of receiving ootices in
accordance with Sections 5 and 6

CITICORP TRUSTEE COMPANY LIMITED

fyc^r^f- /V«^-
rSl'rei'fo-'':.m:wcx 3
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SCHEDULE TO THE MASTER AGREEMENT

in relation to (he

Class B i b Notes

(the "Relevant Notes")

dated as of

14 July 2006

between

( 1 ) BARCLAYS BANK PLC (" Party A");

(2) PARAGON MORTGAGES (NO. 12) PLC ("Party B"): and

(3) CITICORP TRUSTEE COMPANY LIMITED (the "Trustee", which expression

shall include its successors and assigns and which has agreed to become a party to this

Agreement solely for ihe purpose of taking the benefit of Part 5(b) and Pan 5(1) of the

Schedule to this Agreement).

Part 1 Termination Provisions

(a) "Specified Entity" means

in relation to Party A for the purpose of:

Section 5(a)(v), none

Section 5(a)(vi), none

Section 5(a)(vii), none

Section 5(b)(iv), none

and in relation to Party B for the purpose of:

Section 5i'a)(v), none

Section 5ia)(vi), none

Section 5('a)(vii), none

Section 5^h)(iv), none.

(W "Specified Transaction" w i l l have the meaning specified in Section 14.

if) The "Cross Default" provisions of Section 5(a)(vi) wil l not apply to Parly A and wil l

not apply 10 Party B.

t 'K '3774S2/OI I6I2I4/70-JOOJ300I



Schedule 10 the Master Agreement for Currency Swap EXECUTION COPY

(d) The "Credit Event Upon Merger" provisions of Section 5(b)(iv) will not apply to

Party A and will not apply to Party B.

(e) The "Automatic Early Termination" provision of Section 6(a) will not apply to

Party A and will not apply to Party B.

(0 Payments on Early Termination. For the purposes of Section 6(e) of this Agreement:

( i ) Market Quotation wi l l apply.

(it) The Second Method will apply.

(g) "Termination Currency" means Sterling.

Part 2 Tax Representations

(a) Payer Representations. For the purpose of Section 3(e) of this Agreement, Party A

and Party B will each make the following representation:

It is not required by any applicable law, as modified by the practice of any relevant

governmental revenue author i ty , 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:

u) the accuracy of any representations made hy the other parly pursuant to

Section 3(1) of this Agreement,

( i i i the satisfaction of the agreement contained in Section 4(a)(i) or 4(a)(iii)

of th i s Agreement 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

( i i i ) the satisfaction of the agreement of the other party contained in

Section 4(d) of this Agreement,

provided thai it shall not be a breach of th is representation where reliance is placed on

clause ( i i ) and ihe other parly does not deliver a form or document under

Section 4 (a ) ( i i i ) by reason of material prejudice lo its legal or commercial position.

(In Payee Representations.

f-or the purpose of Section 3(0 of this Agreement, Party B makes no representation

and Party A makes the following representations:

in it is a party to each transaction solely for the purposes of a trade (or

par t of a trade) carried on by it in the United Kingdom through a

branch or agency: and

UK :e77482/0! - i - :<)l2!4.'70-4iXW:<U01
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f i i ) it is resident in the United Kingdom or in a jurisdiction with which the

United Kingdom has a double tax treaty which makes provision,
whether for relief or otherwise, in relation to interest.

Part 3 Agreement to Deliver Documents

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

(a) Tax forms, documents or certificates to be delivered are:

N/A

(b) Other documents to be delivered are:

Parry required lo Fonri/Documcnl/Certificale Dale Irg irti'c/t in be Covered by
deliver ilonimcnl delivered Section 3<.d)

Representation

Party A and Evidence satisfactory to the other On signing of this Yes

Party B party as to the authority of its Agreement and

signatories to this Agreement and to relevant

each Confirmation including Confirmation as

specimen signatures of such applicable,
signatories

Party 13 Certified copy of board resolution On signing of th i s Yes

Agreement

Party B Certified copy of Memorandum and On signing of this Yes

Articles of Association Agreement

Part 4 Miscellaneous

f (a) Addresses for Notices. For the purpose of Section 12(a) of this Agreement:

Any notice relating to a par t icular Transaction shall be delivered to the address or

email address or facsimile or telex number specified in the Confirmation of such

Transaction. Any notice delivered for purposes of Section 5 and 6 of this Agreement

shall be delivered to the following address:

261214/70-40043(101



Schedule in [he Masler Agreement for Currency Swap EXECUTION COPY

Address for notices or communications to Party A (other than by facsimile):

Address: Barclays Bank pic

5, The North Colonnade

Canary Wharf

London, E14 4BB

Attention: Derivatives Director, Legal Division

Telephone No: +44 (0)20 7773 2224

Facsimile No: +44 (0)20 7773 4932

Address for notices or communications to Party B:

Address; St. Catherine's Court

Herbert Road

Solihull

West Midlands B91 3QE

Attention: Swaps Administration, Finance Department

Facsimile No: 01217122699

Email Address: Company_Secretary@Paragon-group.co.uk

W i t h a copy to the Trustee:

Address: Citigroup Centre, 14th Floor

Canada Square

Canary Wharf

London E l 4 5LB

Attent ion: Agency & Trust

Facsimile No: 020 7500 5248

i.h) Process Agent. For the purpose of Section 13(c) of this Agreement:

Party A appoints as its Process Agent: Not applicable.

Party B appoints as its Process Agent: Not applicable.

ft) Offices. The provisions of Section 10(a) w i l l apply to this Agreement.

lil) Multibranch Party. For the purpose of Section 10(c) of this Agreement:

Party A is not a Mult ibranch Party.

Parly B is no! a Mul l i b r anch Party,

(e) Calculation Agent. The Calculation Agent is Parly A.

UK.'8774S2,'01 - 4 - 2r>1214'7il.40<>4300i
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(f) Credit Support Document

Details of any Credit Support Document:

In respect of Party A: Any Third Party Credit Support Document.

In respect of Party B: None.

"Third Party Credit Support Document" means any agreement or instrument

(including any guarantee, insurance policy, security agreement or pledge agreement)
entered into pursuant to Section 5(g) (Ratings Event), whose terms provide for the

guarantee of Party A's obligations under this Agreement by a third par ty and which is
in form and substance acceptable to the Rating Agencies.

I g ) Credit Support Provider

Credit Support Provider means in relation to Party A, a party who is a credit support
provider under any Third Party Credit Support Document.

Credit Support Provider means in relation to Party B, none.

th ) Governing Law. This Agreement is governed by. and shall be construed in accordance
wi th , English law.

Section 13(b) is amended by: (1) adding in line I of clause (i) the words "agrees to

bring such Proceedings exclusively in the High Court of Justice in London, England

and " before the words "submits to the"; (2) adding in line 1 of clause ( i ) "exclusive"
after 'submits to the"; and (3) deleting the final paragraph.

l') "Affiliate" wi l l have the meaning specified in Section 14 of this Agreement.

Part 5 Other Provisions

(a) No Set-Off

(i) All payments under this Agreement shal l be made without set-off or

counterclaim, except as expressly provided for in Section 6.

( i i ) .Section 6(e) shall be amended by the deletion of (he following sentence:

"The amount, if any, payable in respect of an Ear ly Terminat ion Date

and determined pursuant lo this Section wi l l be subject lo any Set-off."

( h ) Security Interest

Notwithstanding Section 7, Party A hereby agrees and consents to the assignment by

way of security by Parly B of ils interests under this Agreement (without prejudice to,

and after g iv ing effect to. any contracmal nett ing provision contained in this

Agreement) to the Trustee (or any successor thereto) pursuant to and in accordance

with the Deed of Charge (as defined in Pan 5 hereof) and acknowledges notice of such

-5 • 251214/70-400-13001
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assignment. Each of the parties hereby confirms and agrees lhat the Trustee shall not

be liable for any of the obligations of Party B hereunder.

(c) Disapplication of certain Events of Default

Section 5(a)(ii), Section 5(a)(iii), Section 5(a)(iv), Section 5(a)(v), Section 5(a)(vii)(2),

(5), (6), (7) and (9) will not apply in respect of Party B.

Section 5(a)(vii)(8) will not apply to Party B to the extent that it applies to

Section 5(a)(vii)(2), (5), (6), (7) and (9).

(d) Disapplication of certain Termination Events

The "Tax Event" and "Tax Event upon Merger" provisions of Section 5 ( b ) ( i i ) and

5(b)(iii) wi l l not apply to Party A or to Party B.

(e) Additional and amendment of Events of Default

The following shall constitute an additional Event of Default wilh respect to Party B:

"Enforcement Notice. The Trustee serves an Enforcement Notice, as defined in the

Deed of Charge (as defined in Part 5 hereof), on Party B (in which case Party B shall

be the Defaulting Party)."

(0 Additional Termination Event

The following shall constitute an Additional Termination Event wi th respect to either

Party A or Party B:

"Repayment pursuant to any Applicable IMWS or Regulations. An Additional

Termination Event shall be deemed to have occurred in circumstances where payment

is made by a party but is subsequently required to be repaid pursuant to any applicable

laws or regulations."

In connection with this Additional Termination Event, all Transactions shall be
Affected Transactions and the party receiving the amounts so repaid shall be the

Affecled Party.

"Early Redemption and Prepayment of the Notes. For the avoidance of doubt, the

exercise of the Issuer's rights under Condition 5(c) (Redemption for Taxation or Other

Reasons) or Condition 5(d) (Optional Redemption in f-'ull) shall not const i tute an

Addit ional Terminat ion Event wi th respect to Party A or Party B and no Early

Termination Date shall occur and no early terminat ion payment shall be payable by or

to either party in connection with the exercise of such right.

(g) Ratings Event

(i) In Ihe event lhat the short-term, unsecured and unsubordinated debt

obligations of Party A (or its successor or assignee) and, it' re levant ,

any Credii Support Provider of Party A, is downgraded below "A I +"

UK'S77482/01 - 6 - 261214/70-40043001
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(the "S&P Required Rating") by Standard & Poor's Rating Services,

a division of The McGraw-Hill Companies Inc. ("S&P") (an "Initial

S&P Rating Event"), then Party A wil l , within 30 days of the

occurrence of such Ini t ia l S&P Rating Event at its own cost either:

(A) deliver collateral pursuant to the Credit Support Annex to this

Agreement in support of its obligations under this Agreement provided

that such posting of collateral shall be subject to (i) if required by S&P

at the time of such posting, Party A obtaining legal opinions satisfactory

to S&P in relation to such posting and (ii) if the short-term, unsecured

and unsubordinated debt obligations of Party A (or its successor) or any

Credit Support Provider from time to time in respect of Party A cease to

be raied at least as high as "A-2/BBB + " by S&P, the monthly valuat ion

of Parly B's Exposure (as defined in the Credit Support Annex to this

Agreement), by two independent third parties that would be eligible and

wil l ing to be transferees of Party A's benefits and obligations under this

Agreement, on the following basis: (x) the valuation may only be

obtained from the same entity up to four times in any twelve month

period; (y) Party B's Exposure, for the purposes of collateral posting in

accordance with the Credit Support Annex shall be deemed to be equal

to the highest of the higher of the tw'o independent third party valuations

bids and the amount calculated in accordance with the Credit Support

Annex ; and (7.) Party A shall provide S&P with the two monthly

independent third party valuations and its calculations pursuant to

Paragraph Mb) of the Credit Support Annex in relation to the day on

which the monthly independent third party valuations are obtained; or

(B) t ransfer all of its rights and obligations with respect to this Agreement to

a replacement third party having (or whose Credit Support Provider has)

short-term, unsecured and unsubordinated debt obligations are rated at

least as high as the S&P Required Rating or such other lower rating as is
commensurate with trie ratings assigned to the Notes by S&P from time

to t ime; or

(C) obtain a guarantee or procure another person to become co-obligor in

respect of the obligations of Party A under this Agreement or take such

I other action as Party A may agree with S&P as will resul t in the rat ing

of the Notes then outstanding following the taking of such action being

rated no lower than the rating of the Notes immediately prior to such

downgrade; or

(D) obtain wri t ten confirmation from S&P that the rat ing of the Notes

(relevant to this Transaction) which was in effect immediately prior to

such occurrence wil l not be adversely affected.

2612I4J70-4004JOOI
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If any of Part 5(g)(i)(B), Part 5(g)(i)(C) or Part 5 (g)(i)(D) above are

satisfied at any time, all collateral (or the equivalent thereof, as

appropriate) transferred by Party A pursuant to Part 5(g)(i)(A) will be

re-transferred to Party A and Party A will not be required to transfer any

additional collateral.

(i i ) In the event that the short-term, unsecured and unsubordinated debt

obligations of Party A (or its successor), or any Credit Support

Provider or co-obligor of Party A, is downgraded below "A-3" (or its

equivalent) by S&P (a "Subsequent S&P Rating Event"), then

Party A wi l l within 10 days of the occurrence of such Subsequent S&P

Rating Event at its own cost either:

(A) transfer all of its rights and obligations with respect to this Agreement to

a replacement third party (who may, without l imitation, be an Affiliate

of Party A) whose, or which is unconditionally and irrevocably

guaranteed by an entity whose short-term, unsecured and unsubordinated

debt ratings are rated at least as high as " A - l " by S&P or such other

ratings as are commensurate with the ratings assigned to the Notes by

S&P from lime (o time; or

(11) obtain a guarantee or procure another person (who may, without

limitation, be an Aff i l ia te of Party A) to become co-obligor in respect of
the obligations of Party A under this Agreement or take such other

action as Party A may agree with S&P as w i l l result in the rating of die

Notes then outstanding following the taking of such action being rated no

lower than the rating of the Notes immediately prior to such downgrade.

If any of Part 5(g)(ii)(A) or Part 5(g)(ii)(B) above are satisfied at any

time, all collateral (or the equivalent thereof, as appropriate) transferred

by Party A pursuant to Part 5(g)(i)(A) will be re-transferred to Parly A

and Party A will not be required to transfer any additional col la tera l .

nil) In the event that:

(x) the long- term, unsecured and unsubordinated debt obligations of

Parly A (or its successor) and, if relevant , any Credit Support Provider

of Party A, arc downgraded below " Al " (or its equivalent) by Moody's

investors Services ("Moody's"); or

(y) the short-term, unsecured and unsubordinated debt obligations of

Party A (or its successor) and, if relevant, any Credit Support Provider

of Party A, are downgraded below "Prime-l" (or its equivalent) by

Moody's,

(an "Initial Moody's Rating Event"), then Party A wil l , wi th in 30 days of

such I n i t i a l Moody's Rating Event at its own cost, either:

261214/70-40043001
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(A) transfer all of its (or, if applicable, its Credit Support Provider's) rights

and obligations with respect to this Agreement to either:

(1) a replacement third party which has (or whose Credit Support

Provider has) the Moody's Required Rating (as defined below)

whose appointment will not give rise to a withholding tax l iabi l i ty ,
or

(2) a replacement third party as agreed with Moody's; or

(B) obtain a guarantee or procure another person to become co-obligor in

respect of the obligations of Party A under this Agreement, such co-
obligor shall be either:

(1) a person which has (or whose Credit Support Provider has) the

Moody's Required Rating (as defined below) whose appointment
will not give rise to a withholding tax liability, or

(2) such other person as agreed with Moody's; or

(C) find any other solution acceptable to Moody's and Party B to main ta in
the then current r a t i n g of the Notes; or

ID) deliver col la tera l pursuant to the Credit Support Annex to this

Agreement in support of i ts obligations under th i s Agreement.

I f any of Part 5(g)( i i i ) ( .A) , Part 5(g)(ii i)(B) or Part 5 (g)(ii i)(C) above are

satisfied at any t ime, all collateral (or the equiva len l thereof, as appropriate)

transferred by Party A pursuant to Part 5(g)(iii)(D) wil l be re-transferred to

Party A and Party A wi l l not be required lo transfer any addi t iona l collateral.

( iv) In the event that :

(x) (he long-term, unsecured and unsubordinated debt obligations of
Party A (or its successor) and, if relevant, any Credit Support Provider

of Party A. are downgraded below "A3" (or its equivalent) by Moody's;
or

(y) the short-term, unsecured and unsubordinated debt obligations of

Party A (or its successor) and, if relevant, any Credit Support Provider

of Party A, are downgraded below "Prime-2" (or iis equivalent)

("Moody's Required Rating I I" ) by Moody's and, at such t ime , the

long-term, unsecured and unsubordinated debt obligations or the short-

term, unsecured and unsubordinated debt obligations of any co-obligor

to Party A are not rated as high as the Moody's Required Ra t ing .

(a "Subsequent Mnody's Rating Event") then Parly A wi l l , w i th in 30 days

of the occurrence of such Subsequent Moody's Rating Event, on a best effor ts

basis and at its own cost, attempt to eilher:

2 6 1 2 1 4 / 7 0 40041001
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(A) transfer all of its rights and obligations with respect to this Agreement to

either:

(1) a replacement third party which has (or whose Credit Support

Provider has) the Moody's Required Rating (defined below) and

whose appointment will not give rise to a withholding tax l iabi l i ty ,

or

(2) a replacement third parly as agreed with Moody's; or

(B) obtain a guarantee or procure another person to become co-obligor in

respect of the obligations of Party A under this Agreement, such co-

obligor may be either: ^^

(1) a person which has (or whose Credit Support Provider has) the ^B

Moody's Required Rating (defined below) and whose appointment

will not give rise to a withholding tax liability, or

(2) such other person as agreed with Moody's; or

(C) find any other solution acceptable to Moody's and Parly B to maintain

the then current rat ing of the Notes.

Pending compliance with Part 5(g)(iv)(A), Part 5(g)(iv)(B) or Part 5(g)(iv)(C)

above, Party A will at its own cosl:

(D) within 10 days of the occurrence of such Subsequent Moody's Rating

Event, provide collateral where there has already been collateralisation

under Part 5(a)(iii)(D)) pursuant to the Credit Support Annex to this

Agreement in support of its obligations under this Agreement.

If any of Part 5 (g)(iv)(A), Part 5(g)(iv)(B) or Part 5(g)(iv)(C) above are

satisfied at any time, all collateral (or the equivalent thereof, as appropriate)

transferred by Party A pursuant to Part 5(g)(iv)(D) wi l l be re-transferred to

Parly A and Party A wil l not be required to transfer any additional collateral .

For the purposes of Part 5(g)(iii) and Pan 5(g)(iv) above: (a)

"Moody's Required Ratings" means, in respect of the relevant en t i t y ,

its short-term, unsecured and unsubordinated debt obligations are rated

at least as h igh as "Prime-1" and its long-term, unsecured and

unsubordinated debt obligations are rated at least as high as " A l " , or

such other ratings as may be agreed with Moody's from time to time

and (b) "Moody's Required Rating II" means, in respect of the

relevant entity, its short-term, unsecured and unsubordinated debt

obligations are rated at least as high as "Prime-2" and its long-term,

unsecured and unsubordinated debt obligations are rated at least as high

as "A3", or such other ratings as may be agreed with Moody's from

time to time.
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(vi) In relation to paragraphs Par! 5(g)(iii)(D) and Part 5(g)(iv)(D) above,

Party A w i l l , upon receipt of reasonable notice from Moody's

demonstrate to Moody's the calculation by it of the mark-to-market

value of the outstanding Transactions, provided that no such calculation

shall be required to be made more frequently than quarterly or as
otherwise agreed between the parties.

(vt i ) In relation to paragraph Part 5(g)(iv)(D) above, Party A will, at its own

cost, on receipt of reasonable notice from Moody's (which, for the

avoidance of doubt, wi l l be no less than 30 days) arrange a third party

valuation of the mark-to-market value of the outstanding Transactions

provided that no such third party valuation shall be requested more

frequently than quarterly or as otherwise agreed between the parties.

(vi i i ) Not used.

(U) Not used.

(x) If Party A does not take any of the measures described in

Part 5(g)(i)(A), Part 5(g)(i)(B) or Part 5(g)(i)(C) or Part 5(g)(i)(D)

above such failure shall not be or give rise to an Event of Defaul t but

shall constitute an Additional Termination Event with respect to

Party A and shall be deemed to have occurred on the t h i r t i e t h day

following the relevant S&P Rating Event w i t h Party A as the sole

Affected Party and all Transactions shall he Affected Transactions.

lt'1 If Parly A does not take any of the measures described in

Part 5(g)(ii)(A) or Part 5(g)(ii)(B) above such fai lure shall not be or

give rise to an Event of Default but shall const i tute an Add i t iona l

Terminat ion Event with respecl to Party A and shall be deemed to have

occurred on the th i r t ie th day following the relevant S&P Rating Event

w i t h Party A as the sole Affected Party and all Transactions shall be
Affected Transactions.

(\m If Party A does not take any of the measures described in

Pa r t5 (g ) ( i i i ) (A) , Part 5(g)(iii)(B) or Pan 5{g)(iiiKC) or

Part 5(gXii i ) (D) above, such fai lure shal l not be or give rise to an

Rvcnl of Defaul t hut shal l constitute an Additional Termination Event

wi th respect 10 Party A and shall be deemed to have occurred on the

th i r t i e th day fol lowing the occurrence of such In i t i a l Moody's Ra t ing

Event with Party A as the sole Affected Party and all Transactions sha l l

be Affected Transactions.

i x i i i ) If Party A does not perform any of its obligations under Part 5(g)(tv)

(D) above, such fai lure sha l l give rise to an Even! of Defau l t with

respecl to Party A and shall be deemed to have occurred on the tenth

da)1 following the occurrence of the relevant Subsequent Moody's

2 M 2 I 4 I 7 0 400410111
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Rating Event with Party A as Ihe Defaulting Party. If Party A does not

perform its obligations under Part 5(g)(iv) (A), (B) or (C) and, even

after having applied best effort, has failed within 30 days to satisfy

Part 5(g)(iv) (A) , (B) or (C) above, such failure shall not constitute an

Event of Default but shall be an Additional Termination Event with

Party A as the sole Affected Party and all Transactions as Affected

Transactions.

i .xiv) Fitch downgrade scheme

(A) Fitch Ratings Level 1 Event

In relation to each occurrence of a Fitch Ratings Level 1 Event (except

where a previous Fitch Ratings Level 1 Event is continuing):

(1) Party A wil l , at Parry A's own cost, use its reasonable efforts to

procure that a Fitch Ratings Level 1 Cure Event occurs within Ihe

Fitch Ratings Level 1 Cure Period; and

(2.1 if a Fitch Ratings Level 1 Cure Event does not occur wi th in the

Fitch Ratings Level 1 Cure Period:

(i) such non-occurrence shall not be or give rise to an Event of

Default; but

(ii) an Additional Termination Event with respect to Party A

shall be deemed to have occurred on the first Business Day

immediately following the Fitch Ratings Level 1 Cure

Period with Party A as the sole Affected Parry and all

Transactions shall be Affected Transactions;

provided that if a Fitch Ratings Level 2 Event or a Fitch Ratings Level 3

Event occurs on the same date as such Fitch Ratings Level 1 Event or
during such Fitch Ratings Level I Cure Period, such Fitcli Ratings Level

1 Event shall be deemed not to have occurred.

(B) Fitch Ratings Level 2 Event

In relation to each occurrence of a Fitch Ratings Level 2 Event (except

where a previous Fitch Ratings Level 2 Event is continuing): \

(1) Party A w i l l , at Party A's own cost, use its reasonable efforts to

procure that a Fitch Ratings Level 2 Cure Event occurs w i th in the

Fitch Ratings Level 2 Cure Period; and

(2) if a Fitch Ratings Level 2 Cure Event does not occur wi th in the

Fitch Ratings Level 2 Cure Period:

• 12 - 26I214I-0-4004300I
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(i) such non-occurrence shall not be or give rise to an Event of
Default; but

(ii) an Additional Termination Event with respect to Parly A

shall be deemed to have occurred on the first Business Day

immediately following the Fitch Ratings Level 2 Cure

Period with Party A as the sole Affected Party and all

Transactions shall he Affected Transactions.

provided that if a Fitch Ratings Level 3 Event occurs on the same date as

such Fitch Ratings Level 2 Event or during such Fitch Ratings Level 2

Cure Period, such Fitch Ratings Level 2 Event shall be deemed not to
have occurred.

(C) Fitch Ratings Level 3 Event

In relation to each occurrence of a Fitch Ratings Level 3 Event (excepl

where a previous Fitch Ratings Level 3 Event is continuing):

(!) Party A wi l l , at Parry A's own cost, use its reasonable efforts to

procure thai a Fitch Ratings Level 3 Cure Event occurs within the
Fitch Rat ings Level 3 Cure Period: and

C) if a Fitch Ratings Level 3 Cure Event does not occur w i t h i n the
Fitch Ra t ings Level 3 Cure Period:

(i) such non-occurrence shall not be or give rise to an Event of
Default; but

(ii) an Additional Termination Event with respect to Party A

shall be deemed to have occurred on the first Business Day

immediately following the Fitch Ratings Level 3 Cure

Period with Party A as the sole Affected Party and all
Transactions shall be Affected Transactions.

(D) Fitch downgrade definitions

In this Agreement:

I "Fitch" means Fi tch Rat ings Ltd.

"Fitch Minimum Rated Enti ty" means at any time a person who
sat is f ies both of the following:

(II Us short term rat ing is at that time at least as high as "FT (or its

equ iva len t ) by Fitch: as well as

12} its long-term, unsecured and unsubordinated debt obligations arc

rated at that time at least as high as " A - f " (or its equivalent) by
Fitch.

- 13 - 261214/70-40043001
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"Fitch Ratings Level 1 Cure Event" means in relation 10 a Fitch

Ratings Level I Event the date following such Fitch Ratings Level 1

Event upon which one or more of the following occurs:

(1) Collateral: Party A delivers Eligible Credit Support pursuant to

the Credit Support Annex to this Agreement in support of its

obligations under this Agreement; or

(2) Non-Collaleral: a Fitch Ratings Non-Collateral Cure Event.

"Fitch Ratings Level 1 Cure Period" means in relation to a Fitch

Ratings Level 1 Event the period of 30 days after (but excluding) the

date upon which such Fitch Ratings Level 1 Event occurs.

"Fitch Ratings Level 1 Event" means any date upon which neither - ^J

Party A (or its successor), nor any Credit Support Provider or co-obligor

of Party A, is a Fitch Minimum Rated Entity and as a result the then

current rating of the Relevant Notes may in the reasonable opinion of

Fitch be downgraded or placed on credit watch for possible downgrade.

"Fitch Ratings Level 2 Cure Event" means in relation to a Fitch

Ratings Level 2 Event the date following such Fitch Ratings Level 2

Event upon which one or more of the following occurs:

(1) Collateral: Party A delivers Eligible Credit Support pursuant to

the Credit Support Annex to this Agreement in support of its

obligations under this Agreement provided that the Eligible Credit

Support is independently valued on a weekly basis (Party A's

cost); or

(2) Non-Collateral: Fitch Ratings Non-Collateral Cure Event occurs.

"Fitch Ratings Level 2 Cure Period" means in relation to a Fitch
Ratings Level 2 Event the period of 30 days after (but excluding) the

date upon which such Fitch Ratings Level 2 Event occurs.

"Fitch Ratings Level 2 Event" means any date upon which neither

Party A (or its successor), nor any Credit Support Provider or co-obligor

of Party A, is a Fitch Ratings Level 2 Min imum Rated En t i ty and as a

result the then current rat ing of the Relevant Notes may in the

reasonable opinion of Fitch be downgraded or placed on credit watch for

possible downgrade.

"Fitch Ratings Level 2 Minimum Rated Entity" means at any time a

person who satisfies both of the following:

(!) its short term rating is at that time at least as high as "F2" (or its

equivalent) by Fitch; as well as
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(2) its long-term, unsecured and unsubordinated debt obligations are

rated at that time at least as high as "BBB + " (or its equivalent) by
Fitch.

"Fitch Ratings Level 3 Cure Event" means in relation to a Fitch

Ratings Level 3 Event the date following such Fitch Ratings Level 3

Event upon which a Fitch Ratings Non-Collateral Cure Event occurs.

"Filch Ratings Level 3 Cure Period" means in relation to a Fitch

Ratings Level 3 Event the period of 30 days after (but excluding) the

date upon which such Fitch Ratings Level 3 Event occurs.

"Fitch Ratings Level 3 Event" means the first day upon which neither

Party A (or its successor), nor any Credit Support Provider or co-obligor

of Party A, is a Fitch Ratings Level 3 Minimum Rated Enti ty and as a

result the then current rating of the Relevant Notes may in the

reasonable opinion of Fitch be downgraded or placed on credit watch for
possible downgrade.

"Fitch Ratings Level 3 Minimum Rated Entity" means at any time a

person who satisfies both of the following:

( 1 ) its short term rating is at that time at least as h igh as "F3" by
Fitch: as well as

(2) its long-term, unsecured and unsubordinated debt obligations are

rated at that lime at least as high as "BBB-" by Fitch.

"Fitch Ratings Non-Collateral Cure Entity" means at any time a

person (who may, without l imi t a t i on , be an Affi l ia te of Party A):

0) who (or whose Credit Support Provider) is a Fitch Minimum Rated
Entity at that t ime; or

(2) who (or whose Credit Support Provider) at that time lias such other

lower rat ing as is commensurate with the ra t ing assigned at that

lime to the Relevant Notes by Fitch.

"Fitch Ratings Non-Collateral Cure Event" means the first date upon

which the fo l lowing occurs:

( 1 1 Transfer: Party A transfers all of its rights and obl igat ions with

respect to this Agreement to a replacement th i rd party which is a

Filch Ratings Non-Collateral Cure Entity; or

(21 Co-obligor or guarantor: Party A procures another person which

is a Fitch Ratings Non-Collateral Cure Entity to become co-obligor

or guarantor in respect of the obligations of Parly A under this

Agreement; or
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(3) Other agreed action: Parry A takes such other action as Party A

may agree with Fitch as will result in the then rating by Fitch of

the Relevant Notes then outstanding being maintained.

(h) Modifications to Representations

(i) Section 3 is amended by the addition at the end thereof of the following

additional representations:

"(a) A/0 Agency. Party A and Party B represent, warrant and undertake

that it is entering into this Agreement and each Transaction as

principal and not as agent of any person.

(b) Part Passu. Party A represents, warrants and undertakes to Party B

that Party A's obligations under this Agreement rank pari passu with

all of its other unsecured, unsubordinated obligations except those

obligations preferred by operation of law."

(c) Party A represents, warrants and undertakes (which representation,

warranty and undertaking will be deemed to be repeated at all times

unt i l the termination of this Agreement) that in relation to each

Transaction, it is not acting as agent or nominee for any other person

or persons and that:

(a) it is resident in the United Kingdom for United Kingdom

tax purposes; or

(b) it is resident in a jurisdiction that has a double taxation

convention or treaty with the United Kingdom under which

provision, whether for relief or otherwise, in relation to

interest (as defined in the relevant convention or treaty) is

made; or

(c) it has entered into the relevant Transaction solely for the

purposes of a trade or part of a trade carried on by it in the

United Kingdom through a branch or agency or permanent

establishment and wi l l continue so to t r ea t the relevant

Transaction".

^

1Section 3(a)(vj shall be amended by the addit ion of the words ' (wi th " •"*

the exception of the payment of Stamp Tax as provided for in

Section I I ) " after the words "this Agreement".

The representations set out in Section 3 (as amended as aforesaid) shall

(in addition to the repetitions for which provision is made in Section 3)

be deemed to be repeated by each party on each day on which a

payment or delivery is required to be made under Section 2(a)(i).
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I'D Recording of Conversations

Each party consents to the recording of the telephone conversations of trading and

marketing personnel of the parties. Party A agrees to obtain any necessary consent of,

and give notice of such recording to, such personnel of it.

(j) Relationship between the Parties

The Agreement is amended by the insertion after Section 14 of an additional

Section 15, reading in its entirety as follows:

"IS. Relationship between the 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):

(a) Non Reliance. It is acting for its own account, and it has made its own

decisions to enter into that Transaction and as to whether that Transaction is

appropriate or proper for it based upon advice from such advisers as it has

deemed necessary. It is not relying on any communication (wri t ten or oral) of

the other party as investment advice or as a recommendation to enier 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. It has not received

from the other party any assurance or guarantee as to the expected results of

that Transaction,

(b) Assessment ami Understanding, It is capable of assessing the merits of and
understanding (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 financial and other risks of that Transaction,

(c) Status of Parties. The other party is not acting as a fiduciary or an adviser

for it in respect of that Transaction.".

Tor

In Section 2(d)(i)(4) of the Agreement the words in the first l ine of that

paragraph "if such Tax is an Indemnifiable Tax" shal l he deleted in

their entirety and the words "but only where Party A is X" will he

inserted in substitution therefor.

Party B w i l l , on each Interest Payment Date (as defined in the Terms

and Conditions relating to the Notes), subject to and in accordance wi th

the order of priority of payments, as further agreed between Party A

and Party B pursuant to the Deed of Charge, pay to Party A an amount

or amounts ("Withholding Compensation Amounts") equal to:
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(A) any Additional Amounts paid by Party A to Party B on such Interest

Payment Date together with, to the extent not paid on any previous

Interest Payment Date, an amount equal to any Additional Amounts paid

by Party A under this Agreement on any previous Interest Payment

Date, and

(B) any Withheld Amount on such Interest Payment Date, together with, to

the extent not paid on any previous Interest Payment Date, an amount

equal to any Withheld Amount applicable to any previous Interest

Payment Date.

"Additional Amounts" in Part 5(k) shall mean the additional amounts (if any)

paid by Party A to Part)' B in accordance with Section 2(d)(i)(4) of this

Agreement.

"Withheld Amount" in Part 5(k) shall mean such withholding or deduction (if

any) as Party B has made if Party B is required to make such withholding or

deduction for or on account of United Kingdom tax from any amounts payable

by it under a Transaction on any Interest Payment Date, in accordance with

Section 2(d) of this Agreement.

This paragraph is the "Withholding Compensation Amounts Provision" referred to in

cer ta in of the Relevant Documents (as defined in the Deed of Charge).

di i ) Where Party B pays a Withhold ing Compensation Amount , Parly A

undertakes as follows:

(A) to the extent tha t Party A obtains any Tax credit, allowance, set-off or

repayment from the lax authorities of any jurisdict ion relating to any

deduction or withholding giving rise to such payment, it sha l l forthwith

pay to Party B so much of the cash benefit (as calculated below) relating

thereto which it has received as will leave Party A in substantially the

same position as Parry A would have been in if no such deduction or

withholding had been required;

( B i the "cash benefit" shall, in the case of a credit , allowance or set-off, be

the addi t ional amount of Tax which would have been payable by Party A

but for the obtaining by it of the said Tax credit , allowance or set-off

and, in the case of a repayment, shall be the amount of the repayment

together, in either case, with any related interest or similar payment

obtained by it and shall be taken to be received, in the case of a Tax

credit, allowance or set-off, on the date when Party A becomes enti t led

to the Tax credit , allowance or set-off if Party A has made a provision

for the additional amount of Tax otherwise payable which provision is

able to be released on that date or on the date when the additional

amount of Tax would have been payable if no such provision has been
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made and, in Ihe case of a repayment, on the date when the repayment is
made;

(C) it will use all reasonable endeavours to obtain any Tax credit , allowance,

set-off or repayment as soon as is reasonably practicable and shall supply

Party B with a reasonably detailed explanation of its calculation of the

amount of any such Tax credit, allowance, set-off or repayment and of

the date on which it becomes ent i t led to the same, or in the case of
repayment, the same is received: and

(D) it wil l use all reasonable endeavours to utilise in accordance with its

accounting policies any Tax credit , allowance or set-off which would
otherwise be unutilised.

Where Party B pays a Withholding Compensation Amount as a result of the

withholding of a Withheld Amount, Party B undertakes to use reasonable endeavours to

ident ify to Parry A the withholding or deduction that has given rise to such payment.

(I) Security, Enforcement and Limited Recourse

i t ) Party A agrees with Party B and the Trustee to be bound by the terms

of the Deed of Charge and, in part icular , confirms that :

(Al no sum shal l be payable by or on behalf of Party B to it except in

accordance wi th the provisions of Ihe Deed of Charce;

(B) unless an Enforcement Notice shall have been served or unless Ihe

Trustee, having become bound to do so, fails to serve an Enforcement
Notice and/or to take any steps or proceedings pursuant to Clause 8 of

Ihe Deed of Charge to enforce the security thereby created:

(1) it shall not take any steps whatsoever to direct the Trustee to

enforce any security created by or pursuant to Clause 3 of the
Deed of Charge; and

(2) it shall not take any steps for the winding up, dissolution or

reorganisation, or for the appointment of a receiver, adminis t ra tor ,

administrat ive receiver, trustee, l iquidator , scquestrator or s imilar

officer of Party B or of any or all of its revenues and assets nor

pa r t i c ipa t e in any ex pane proceedings nor seek lo enforce any

judgment against Party B, subject tn the provisions of Ihe Deed of
Charge.

< i i ) In relation to all sums due and payable by Party B to Party A, Parly A

agrees that it shall have recourse only to funds available for the purpose

pursuant and subject to the order of pr ior i ty of payments set out in the
Deed of Charge.
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(iii) Notwithstanding the provisions of Section 6 of this Agreement, any
notice given by Party A designating an Early Termination Date, which
date shall be no earlier than ten Business Days following the giving of
notice, shall be given to the Trustee in respect of the Deed of Charge,
with a copy to Party B. In the event that service of an Enforcement
Notice occurs following the date of giving of such notice but prior to
the date which would otherwise have been the Early Termination Date,
the effective date of such Enforcement Notice shall be the Early

Termination Date.

( i v > I f , on any date. Party B does not pay the ful l amount it would
otherwise owe under any Transaction (after the application of
Section 2(c) to such Transaction) because of the limitation contained in
Part 5 (l)(i) or Part 5 (l)(ii) above, then

(A) payment by Party B of the shortfall (and the corresponding payment
obligation of Party A with respect to such shortfall (being the full
amount Party A would otherwise owe on such date less the actual
amount payable by Party A determined in accordance with Part 5
(l)(iv)(C) below)) will not then fall due but will instead be deferred unt i l
the first Party A Payment Date thereafter on which suff icient funds are
available to Party B (subject to Part 5 ( l)( i) or Part 5 (l)( i i) above);

(B) failure by Party B to make the ful l payment under such Transaction
(after the application of Section 2(c) to such Transaction) shall not
constitute an Event of Default for the purpose of Section 5(a)(i); and

(C) the obligation of Party A to make payment to Party B, in respect of the

same Transaction, on such date, will be reduced so that Party A will be
obligated to pay the Equivalent Percentage of the amount i t would
otherwise owe under that Transaction.

"Equivalent Percentage" means the percentage obtained by d iv id ing the

amount paid by Party B by the amount it would have paid absent such

limitat ion.

(v) For the avoidance of doubt, if an Early Terminat ion Date results from
an Event of Default, any amounts otherwise payable under this
Agreement (the payment of which was deferred or not paid in the
circumstances described under Part 5 ( l)( iv) above) by Parly A and by-
Party B, w i l l be deemed to be Unpaid Amounts.

(v i ) Following the calculation thereof, Party B shall notify Party A at least
two Business Days in advance of the relevant Payment Date of the

amount of any shortfal l , the payment of which by Parly B is deferred in

accordance with Part 5 ( l)( iv) above.

'1
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(vii) If any payment of any amounts by Party A and Party B is deferred in

accordance with Part 5 (l)(iv) above then the amount so deferred on the

Party A Floating Amount sha l l , subject to Ihe terms of this Agreement,

be payable on the next Party A Payment Dale (together wi th an

additional floating amount accrued thereon at the applicable Party A

Floating Rate) and the Party A Floating Amount due on such date shall

be deemed to include such amounts. The amount so deferred on the

Party B Floating Amount shall, subject to the terms of this Agreement,

be payable on the next Party B Payment Date (together with an

addit ional floating amount accrued thereon accrued at the applicable

Party B Floating Rate) and the Party B Floating Amount due on such

date shall be deemed to include such amounts.

(m) Condition Precedent

Section 2(a)(iii) shall be amended by the deletion of the words "or Potential Event of

Default" in respect only of the obligations under Section 2(a)(i) of Party A.

(n) Representations

Section 3(b) shall be amended by the deletion of the words "or Potential Bvent of

Default" in respect of the representation given by Party B only. For the purpose of

Section 3(c), Party A shall be deemed to have no Aff i l ia tes .

(o) Additional Definitions

( i ) Deflnitinn of "Notes"

For the purpose of this Agreement, "Class A Notes", "Class B Notes",

"Class C Notes" and "Notes" have the same meaning as indicated in the Deed

of Charge (as defined helow).

(ii) Definition of "Deed of Charge "

For the purpose of this Agreement "Deed of Charge" means the Deed of Sub-

Charge and Assignment dated 20 July 2006 between, among others. Party A.

Party B and the Trustee.

( i l l ) Definitions

This Agreement, the Confirmations and each Transaction hereundcr are

subject to the 2000 ISDA Definit ions (as published by the In ie rna t iona l Swap

and Derivatives Association, Inc.) (the "Definitions") and wil l he governed in

all respecis by Ihe provisions set forth in Ihe Defini t ions , wi thou l regard In

any amendments subsequent to the date of th is Agreement .

The provisions of the Definitions are incorporated by reference in and shall be

deemed to be part of this Agreement and each Confirmation as if set forlh in

ful l in this Agreement and in each such Confi rmat ion.
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In the event of any inconsistency between the provisions of this Agreement
and the Definitions, this Agreement will prevail.

Words and expressions used in this Schedule which are not defined herein or
in the Definitions shall have the same meanings as are given to them in the

Confirmation.

Terms defined or referred to in the Conditions (as defined in the Deed of
Charge) and the Relevant Documents (as defined in Condition 3 of those
Conditions) shall, where the context permits, bear the same respective
meanings in this Agreement. In [he event of any conflict between those
Conditions and the definitions in the Relevant Documents, the definitions in
the Conditions shall prevail.

(p) Calculations

Upon the occurrence of an Event of Default or an Additional Termination Event with
respect to Party A. Party B will be entitled (but not obliged in the event that it does not
designate an Early Termination Date) to proceed in accordance with Section 6 of the
Agreement subject to the following:

(i) For the purposes of Section 6(d)(i), Party B's obligation with respect to
the extent of information to be provided with its calculations is limited
to information Party B has already received in writing and provided
Party B is able to release this information without breaching the
provisions of any law applicable to, or any contractual restriction
binding upon, Party B.

( i i ) The following amendments shall be deemed to be made to the
definitions of "Market Quotation":

(A) the word "firm" shall be added before the word "quotations" in the

second tine;

(B) the words "provided that ihe documentation re la t ing thereto is ei ther the
same as this Agreement and ihe existing confirmations hereto (and the
short-term, unsecured and unsubordinated debt obligations of tile
Reference Market-maker are rated not less than " F l " by Filch and not
less than "A-1" by S&P and ihe long-ierm, unsecured and

unsubordinated debt obligations of the Reference Market-maker are rated
not less than " A l " by Moody's and the short-term, unsecured and
unsubordinated debt obligations of the Reference Market-maker are rated

not less than "P- l" by Moody's (or, if such Reference Market-maker is
not rated by a Rating Agency, at such equivalent rating (by another

Rating Agency) that is acceptable to such Rating Agency) or the Rating

Agencies have confirmed in w r i t i n g such proposed documentation w i l l
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not adversely impact the ratings of the Class A Notes" shall be added
after "agree" in the sixteenth line; and

(C) the last sentence shall be deleted and replaced with the following:

"If, on the last date set for delivery of quotations, exactly two quotations

are provided, the Market Quotation will be either (a) the lower of the

two quotations where there would be a sum payable by Party A to

Party B, or (b) Ihe higher of the two quotations where there would be a

sum payable by Party B to Party A. If only one quotation is provided on

such date. Party B may. in its discretion, accept such quotation as the

Market Quotation and if Party B does not accept such quotation (or if no

quotation has been provided), it wi l l be deemed that the Market

Quotation in respect of the Terminated Transaction cannot be
determined."

(i i i ) For the purpose of the definition of "Market Quotation", and without

l imit ing the general rights of Parly B under ihe Agreement:

(A) Party B wi l l undertake to use its reasonable efforts to obtain at least

three firm quotat ions as soon as reasonably practicable af ter Ihe F.ariy

Termination Dale and in any event wi th in the lime period specified
pursuant 10 Pan 5 (p)(ii i)(C) below;

(B) Party A s h a l l , for the purposes of Section 6(e). lie permitted (bu t not

obliged) to obtain quotations from Reference Market-makers on behalf
of Parry B; and

(C) if, after reasonable efforts by or on behalf of Party B, no quotations have

been obtained wi th in 6 Local Business Days after the occurrence of the

Early Termination Date or such longer period as Party B may specify in

wr i t ing to Party A, then it will be deemed that the Market Quotation in

respect of the Terminated Transaction cannot be determined.

iv) Party B will be deemed to have discharged iis obligations under Part 5

( i i i ) ( A ) above if it promptly requests, in wr i t ing , Party A (such request

to he made w i t h i n one Local Business Day after Ihe occurrence of the

Early Termination Date) to obtain quoialions from Reference Market-
makers.

,•) Party B w i l l not be obliged to consult w i th Party A as to the day and

time of obta in ing any quotations.

•i) If an Early Termination Date is designated or occurs, "Market

Quotation" in respect of the Terminated Transactions shall be

determined based on the anticipated rale of reduction (as determined at

the commercially reasonable discretion of Party A after and subject to

prior consul tat ion with Party B and giving due weight to Party B's
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views) in the Party A Currency Amount and the Party B Currency

Amount had such Early Terminalion Date not been designated or

occurred.

(q) Transfers

Transfers by Party A:

Section? of this Agreement shall not apply to Party A, who shall be required to

comply with, and shall be bound by, the following:

Without prejudice to Section 6(b)(ii), Party A may transfer all its interest and

obligations in and under this Agreement upon providing no less than five Business

Days' prior writ ten notice to the Trustee (save that where a transfer has taken place -*%k

pursuant to Part 5(g) notice may be contemporaneous with transfer), to any other entity Tl

(a "Transferee") provided that:

(i) the Transferee's short-term unsecured and unsubordinated debt

obligations are then rated not less than "F l " by Fitch and not less than

"A- l " by S&P and its long-term, unsecured and unsubordinated debt

obligations are then rated not less than " A I " by Moody's and its short-

term, unsecured and unsubordinated debt obligations are then rated not

less than "P- l" by Moody's (or iis equivalent by any substitute rating

agency) or such Transferee's obligations under this Agreement are

guaranteed by an en t i ty whose long-term, unsecured and

unsubordinated debt obligations are then rated not less than "A- f " by

S&P and whose long-term, unsecured and unsubordinated debt

obligations are then rated not less lhan "A +" by Fitch and not less than

"Al" by Moody's and whose short-term, unsecured and unsubordinated

debt obligations are then rated not less than "P-l" by Moody's (or its

equivalent by any substitute rating agency):

(i i) as of the date of such transfer the Transferee wil l not, as a result ol

such transfer, be required to withhold or deduct any amount on account

of Tax from any payments made under th is Agreement;

( i i i ) (judged as of the time of transfer) a Termination Event or an Event of

Default wi l l not immediately occur under this Agreement as a result or ; ^k

such t ransfer ; .̂ ̂

( i v i (except where agreed otherwise by Parly B) no additional amount will

be payable b> Parly B to Party A or the Transferee on the next

succeeding Interest Payment Date as a result ot such t r ans fe r ; and

(v) ( i f ihe Transferee is domiciled in a d i f ferent country from both Party A

and Party B) S&P, Moody's and Fitch have provided prior written

not i f icat ion that the then current ratings of ihe Notes will not be

adversely affected.

2612i4/~0 40043001
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Following such transfer al l references to Party A shall he deemed to he references to

the Transferee.

Save as otherwise provided for in this Agreement and notwithstanding Section 7,

Parly A shall not be permitied to transfer (by way of security or otherwise) this

Agreement nor any interest or obligation in or under this Agreement without the prior

written consent of the Trustee.

Transfers by Party B:

Neither this Agreement nor any interest in or under this Agreement or any Transaction

may be transferred by Party B to any other entity save with Party A's prior written

consent except that such consent is not required in the case of a transfer, charge or

assignment to the Trustee as contemplated in the Deed of Charge. For the avoidance

of doubt. Party A hereby agrees and consents to the assignment by way of security by

Party B of its interests under this Agreement to the Trustee (or any successor thereto)

pursuant to and in accordance with the Deed of Charge and acknowledges notice of

such assignment, Party A and Party B acknowledge that the provisions of this

Agreement and any Transaction hereunder will he subject to (a) the priority of

payments set oul in the Deed of Charge.

Any transfer by Party B shall he subject [o the consent of the Trustee.

lr) Indemnity

Without prejudice to any other rights, powers, remedies and privileges which Party B

may have, Party A hereby agrees with Party B to indemnify and keep indemnified

Parly B on an after-tax basis from and against any reasonable cost, expense, damage,

loss or l i ab i l i ty ( inc luding , for the avoidance of doubt, any tax liability) which Parry B

may incur or suffer to the extent tha i Party B would not have incurred or suffered such

cost, expense, damage, loss or l iab i l i ty had Party A complied with its representations,

warranty and undertaking as set out in sub-paragraph (h)( i i i ) of Ihis Part 5.

(s) ,Verfm£

Except where specified otherwise in the relevant Confirmation, in respect of each

Transaction made under th i s Agreement :

iii Section 2(c i ( i i ) of the Agreement will not apply to amounts in respect

of the same Transaction; and

i i i ) Section 2(c)(ii) of the Agreement wi l l not apply to amounts in respect

of d i f f e ren t Transactions (if any) under this Agreement.

(t) Rights of Third Parties

A person who is not a party to this Agreement has no right under the Contracts (Rights

of Third Part ies) Act 1999 to enforce any term of this Agreement provided that this
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shall not affect any rights of any third party which may be granted in respect of this

Agreement pursuant to the terms of the Deed of Charge.

(u) Principal Paying Agent Payment

Parly A hereby undertakes w i t h Party B that, unless otherwise agreed between the

parties, and until duly requested, it will make all payments of all sums payable in

respect of this Agreement direct to the Principal Paying Agent in respect of the Notes.

Party B agrees that payment by Party A made in accordance with this provision of an

amount due to Party B shall discharge the l iabi l i ty of Party A pro tamo in respect of

that payment only.

(v ) Successors

References in this Agreement to the parties hereto, Party A and Party B shall (for the

avoidance of doubt) include, where appropriate, any permitted successor or assign

thereof.

(w) Benefit of Agreement

Any legal ent i ty into which Party A is merged or converted or any legal entity resulting

from any merger or conversion to which Party A is a parly shall, to the extent

permitted by applicable law, be a party to this Agreement in place of Party A without

any further act or formality.

(x) Change of Account

Section 2(b) is hereby amended to read in its entirety as follows:

"Change of Account. Party A may change its account for receiving payment or

delivery by giving notice to Party B at least ten Local Business Days prior to the

scheduled date for payment or delivery to which such change applies unless Party B

gives timely notice of a reasonable objection to such change. Party B may change its

account for receiving payment or delivery by giving notice to Party A at least ten Local
Business Days prior to the scheduled date for payment or delivery to which such

change applies unless Party A gives t imely notice of a reasonable objection to such

change.".

(y ) Inconsistency

In the event of an inconsistency among or between any of the following documents, the

relevant document l i r s t l ibted below shall govern:

-0 Confirmation;

di) Schedule; and

l i i i ) Definitions.

(z) SeverabUity
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Any provision of this Agreement which is prohibited (for reasons other than those

constituting an illegality) or unenforceable in any jurisdiction shall, as to such

jurisdiction, be ineffective to the extent of such prohibition or unenforceabiliry without

invalidating the remaining provisions of the Agreement or affecting the validity or

enforceability of such provision in any other jurisdiction unless the severance shall

substantially impair the benefits of the remaining portions of this Agreement or change
the reciprocal obligations of the parties.

r

r
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Signed for and behalf of:

on: ...'I . . . Ju ly 2006

Barclays Bank PLC

By;

Name: //«/-fil«.^ Durk-tH

Title: ĵ K.tACT~

Signed for and behalf of:
on: July 2006

by:

Paragon Mortgages (No.12) PLC

By:
Name:

Title:

Signed for and behalf of:

on: July 2006

by:

Citicorp Trustee Company Limited

By: ..

Name:

Title:

(J
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Signed for and behalf of:
on: July 2006

by:

Barclays Bank PLC

r
Signed for and behalf of:
on: ...[.>£.. July 2006

bv:

Signed for and behalf of:
on: July 2006

bv:

By: ...
Name:

Title:

Paragon Mortgages (No.12) PLC

By: **-

Name: Sty^ b^otT
Tine:

AtfcsAe

Citicorp Trustee Company Limited

(

By:
Name:

Tiilc:
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Signed for and behalf of:

on: July 2006

by;

Barclays Bank PLC

By: ..

Name:

Title:

Signed for and behalf of:

on: July 2006

by:

Paragon Mortgages (No.12) PLC

By; .

Name:

Title:

Signed tor and behalf of:
on: ..19. . . . J u l y 2006

by:

Citicorp Trustee Company Limited

Rv'

Na^rTT/W"* LiJ*^

Title: VV PUet4t)-v-

3
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(

ISDA.
International Swaps and Derivatives Astociftiion, Inc.

CREDIT SUPPORT ANNEX
to the Schedule to the

ISDA Master Agreement

datedasof.lA..J.U,lx..2W6

between

BARCLAYS BANK PLC PARAGON MORTGAGES (NO.12) PLC

and
("Party A") ("Party B")

This Annex supplements, forms part of, and is subject to, Ihe ISDA Master Agreement referred to above
and is part of its Schedule. For the purposes of this Agreement, including, without limitation, Sections
l(c), 2(a), 5 and 6, the credit support arrangements set out in this Annex constitute a Transaction (for
wbich this Annex constitutes the Confirmation).

Paragraph 1. Interpretation

Capitalised terms not otherwise defined in this Annex or elsewhere in this Agreement have the meanings
specified pursuant to Paragraph 10, and all references in this Annex to Paragraphs arc to Paragraphs of
this Annex. In Ihe event of any inconsistency between this Annex and the other provisions of this Schedule,
this Annex will prevail, and in the event of any inconsistency between Paragraph 11 and the other

rtit documnt it nut {wended to nt*t* \ ch*Tj« 01 o\i«i wcufivy wtrut ova \be tutt» triBtfrntd wdtt iu itrmv ?tt*M» iwwMiitg "•> iu»bl>it>
callttenl image aim biud on UK craiion af i etw|i or otbw munty ini*rt*l (iould cootidar uiiat ib« ISDA Credit Suppon OKI) fEnf l i i fc liw)
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provisions of this Annex, Paragraph ] 1 will prevail. For the avoidance of Joubt, references to "transfer" in
this Annex mean, in relation to cash, payment and. in relation to other assets, delivery

Paragraph 2. Credit Support Obligations

(a) Delivery Amount. Subject to Paragraphs 3 and 4, upon a demand made by the Transferee on or

promptly following a Valuation Date, if the Delivery Amount for that Valuation Dale equals or exceeds the
Transferor's Minimum Transfer Amount, then the Transferor will transfer to the Transferee Eligible Credit
Supi»rt having a Value as of the date of transfer at least equal to the applicable Delivery Amount (rounded
pursuant to Paragraph I l(b)(iii)(D)> Unless otherwise specified in Paragraph 1 l(b), the "Delivery
Amount" applicable to the Transferor for any Valuation Date will equal the amount by which:

0) the Credit Support Amount

exceeds

(ii) the Value as of that Valuation Date of the Transferor's Credit Support Balance (adjusted
to include any prior Delivery1 Amount and to exclude any prior Return Amount, the transfer of

which, in either case, has not yet been completed and for which the relevant Settlement Day falls on
or after such Valuation Date)

(b) Return Amount. Subject to Paragraphs 3 and 4, upon a demand made by the Transferor on or
promptly following a Valuation Date, if the Return Amount for that Valuation Date equals or exceeds the
Transferee's Minimum Transfer Amount, then the Transferee w i l l transfer to the Transferor Equivalent
Credit Support specified by the Transferor in that demand having a Value as of the date of transfer as close
as practicable to the applicable Relum Amount (rounded pursuant to Paragraph I l(b)(iii)(Dl) and the
Credit Support Balance will , upon such transfer, be reduced accordingly. Unless otherwise specified in
Paragraph i l ( b ) , the "Return Amount" applicable to Ihe Transferee for any Valuat ion Dale will equal the

amount by which

u) the Value as of that Va lua t ion Dale of the Transferor's Credit Support Balance (ad)usted
to include any prior Delivery Amount and to exclude any prior Relum Amount, the iransler of
which, in either case, has not yet been completed and for which Ihe relevant Settlement Day falls on

or after such Valuation Date)

exceeds

i.n) the Credit Support Amount.

Paragraph 3. Transfers, Calculations and Kxchanges

(a) Transfers. All transfers under this Annex of any Eligible Credit Support. Equivalent Credit

Support, Interest Amount or Equivalent Distributions shall be made in accordance with the inslructions ot
till.' Triinslerce or Transferor, as applicable, and shall be made

^

in ihc case of cash, by translei into one or more bank accounts specified by the recipient; V,J
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(ii) in the case of certificated securities which cannot or which the parlies have agreed will not
be delivered by book-entry, by delivery in appropriate physical form to the recipient or us account
accompanied by any duly executed instruments of transfer, transfer tax stamps and any other
documents necessary to constitute a legally valid transfer of the transferring party's legal and
beneficial t i t l e to :he recipient; and

fiii) in the case of securities which the parties have agreed will be delivered by book-entry, by
the giving of written instructions (including, for the avoidance of doubt, instructions given by telex,
facsimile transmission or electronic messaging system) to the relevant depository institution or
other entity specified by the recipient, together with a written copy of the instructions to the
recipient, sufficient, if complied with, to result in a legally effective transfer of the transferring
party's legal and beneficial t i t l e to the recipient.

Subject to Paragraph 4 and unless otherwise specified, if a demand for the transfer of Eligible Credit
Support or Equivalent Credit Support is received by the Notification Time, then the relevant transfer wi l l
be made not later than the close of business on the Settlement Day relating to the date such demand is
received; if a demand is received after the Notification Time, then the relevant transfer will be made not
later than Ihe close of business on the Settlement Day relating to the day after the date such demand is
received,

(b) Calculations. All calculations of Value and Exposure for purposes of Paragraphs 2 and 4(a) will
be made by the relevant Valuation Agent as of the relevant Valuation Time. The Valuation Agent will
notify each party (or the other party, if 'he Valuat ion Agent is a party) of its calculations not Inter than the
Notification Time on the Local Business Day following the applicable Valuation Dale (or, in the case of
Paragraph 4(a). following the date of calculation).

(c) Exchanges.

(i) Unless otherwise specified in Paragraph 3 1 . the Transferor may on any Local Business
Day by notice inform the Transferee thai it wishes to transfer to the Transferee Eligible Credit
Support specified in that notice (the "New Credit Support") in exchange for certain Eligible Credit
Support (the "Original Credit Support") specified in that notice comprised in the Transferor's
Credit Support Balance,



Paragraph 4. Dispute Resolution

(a) Disputed Calculations or Valuations, If a part)' (a "Disputing Party") reasonably disputes (I) the
Valuation Agent's calculation of a Delivery Amount or a Return Amount or (II) the Value of any transfer
of Eligible Credit Support or Equivalent Credit Support, then:

(1) the Disputing Party will notify the other party and the Valuation Agent (if the Valuation
Agent is not the other party) cot later than the close of business on the Local Business Day

following, in the case of (1) above, the dale that the demand is received under Paragraph 2 or, in the
case of (II) above, the date of transfer,

(2) in the case of (I) above, the appropriate party wi l l transfer the undisputed amount to the
other party not Inter than the close of business on the Settlement Day following the dale that the
demand is received under Paragraph 2,

(3) the parties will consult with each other in an attempt to resolve the dispute, and

(4) if they fail to resolve the dispute by the Resolution Time, then:

(i) in the case of a dispute involving a Deliver)' Amount or Return Amount, unless
otherwise specified in Paragraph Il(c). the Valuation Agent will recalculate the Exposure
and the Value as of Ihc Recalculation Date by:

(A) u t i l i s ing any calculations of that part of the Exposure at tr ibutable to the
Transactions ih;i( the parlies have agreed arc not in dispute,

(B) calculat ing thai pan of the Exposure attributable to the Transactions in
dispute by seeking four actual quotations at mid-market from Reference Market-
makers for purposes of calculating Market Quotation, and taking the arithmetic
average of those obtained; provided that if four quotations are not available for a
p;irticular Transaction, then fewer than Tour quotations may be used for that
Transaction, and if no quotations are avai lable for a particular Transaction, then
the Valuation Agent's original calculations w i l l be used for the Transaction; and

(C) utilising me procedures specified in Paragraph l l (e)( i i ) for calculating the
Value, if disputed, of the outstanding Credit Support Balance,

(ii) in the case of a dispute involving the Value of any transfer of Eligible Credn

Support or Equivalent Credit Support, the Valuation Agent wi l l recalculate the Value as of
the dute uf transfer pursuant to Paragraph l l ( e X i i )

Following a recalculation pursuant to this Paragraph, the Valuation Agent will not i fy each party (or the
other party, if the Valuation Agent is ;i party) a.s soon as possible but in any event not later than the
Nuiif icat ion Time on Ihe Local Business Day following :he Resolution Time The appropriate party wi l l ,

upon demand {'oliowing such notice given by the Valuat ion Agenl or a resolution pursuant to i3l above and
subject to Paragraph 3('a). make the appropriate transfer

3
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(b) /V0 Event of Default, The fai lure by a party to make a transfer of any amount which is the subject
of a dispute to which Paragraph 4(a) applies will not constitute an Event of Default for as long as the
procedures set out in this Paragraph 4 are being carried out. For the avoidance of doubt, upon completion
of those procedures, Section 5(a)(i) of this Agreement will apply to any failure by a party to make a
transfer required under the final sentence of Paragraph 4(a) on the relevant due date.

Paragraph 5. Transfer of Tide, No Security Interest, Distributions and Interest Amount

(a) Transfer of Tide. Each party agrees that all right, title and interest in and to any Eligible Credit
Support, Equivalent Credit Support, Equivalent Distributions or Interest Amount which it transfers to the
other party under the terms of this Annex shall vest in the recipient free and clear of any liens, claims,
charges or encumbrances or any other interest of the transferring party or of any third person (other than a
lien routinely imposed on all securities in a relevant clearance system).

(b) JVo Security Interest. Nothing in this Annex is intended to create or does create in favour of either
party any mortgage, charge, lien, pledge, encumbrance or other security interest in any cash or other
property transferred by one party to the other party under the terms of this Annex.

(c) Distributions and Interest Amount.

(i) Distributions. The Transferee w j l i transfer to the Transferor not lalcr than the Settlcmeni
Day following each Distributions Date cash, securities or other property of the same type, nominal
value, description and amount ns the relevant Distributions ("Equivalent Distributions") to the
extent iha t a Delivery Amount would not be created or increased by tlie transfer, as caiculaied by
the Valuat ion Agent (and the clnlc of calculation will be deemed n Valua t ion Date for t h i s purpose).

di) Interest Amount. Unless otherwise specified in Paragraph, ll(f)(ui '), Ihe Transferee will
transfer to the Transferor at the times specified in Paragraph 1 I(f)Cii) the relevant Interest Amount
to the extent that a Delivery Amount would not be created or increased by the transfer, as
calculated by the Valuation Agent (and the date of calculation will be deemed a Valuation Date for
this purpose)

Paragraph 6. Default

If an Early Termination Date is designated or deemed to occur as a result of an Event of Default in relation
to a party, an amount equal to the Value of the Credit Support Balance, determined as though the Early
Termination Date were a Valuation Date, will be deemed to be an Unpaid Amount due to the Transferor
(which may or may not be the Defaulting Party) for purposes of Section 6(e). For the avoidance of doubt,
if Market Quotation is the applicable payment measure for purposes of Section 6(e), then the Market
Quotation determined under Section 6(e) in relation to the Transaction constituted by this Annex will be
deemed lo be zero, and, if Loss is the applicable payment measure for purposes of Section 6(e), then the
Loss determined under Section (i(e) in relation to the Transaction wi l l be l imited to the Unpaid Amount
representing the Value of the Credit Support Balance.



Paragraph 7. Representation

Each party represents to the other party (which representation will be deemed to be repealed as of each date
on which it transfers Eligible Credit Support, Equivalent Credit Support or Equivalent Distributions) that it
is the sole owner of or otherwise has the right to transfer all Eligible Credit Support, Equivalent Credit
Support or Equivalent Distributions it transfers to the other party under this Annex, free and clear of any
security interest, lien, encumbrance or other restriction (other than a lien routinely imposed on all securities
in a relevant clearance system).

Paragraph 8. Expenses

Each parry will pay its own costs and expenses (including any stamp, transfer or similar transaction tax or
duly payable on any transfer it is required to make under this Annex) in connection with performing its
obligations under this Annex, and neither party will be liable for any such costs and expenses incurred by , ""%k
ihe other party. w

Paragraph 9. Miscellaneous

(a) Default Interest, Other than in the case of an amount which is the subject of a dispute under
Paragraph 4(a), if a Transferee fails to make, when due, any transfer of Equivalent Credit Support,
Equivalent Distributions or the Interest Amount, il will be obliged to pay the Transferor (to the extent
permitted under applicable law) an amount equal to interest at the Default Rate multiplied by the Value on
the relevant Valuation Date of the items of property thai were required to be transferred, from (and
including) the date that the Equivalent Credit Support, Equivalent Distributions or Interest Amount were
required to be transferred to (but excluding) the date of transfer uf the Equivalent Credit Support,
Equivalent Distributions or Interest Amount. This interest wi l l be calculated on the basis of daily
compounding and the actual number of days elapsed.

(b) Good Faith and Commercially Reasonable Manner. Performance of all obligations under this
Annex, including, but not limited to, all calculations, valuations and determinations made by either party,
will be made in good fa i th and in a commercially reasonable manner.

(c) Demands and Notices. All demands and nonces given by a party under this Annex wili be given
as specified in Section 12 of this Agreement.

(d) Specifications of Certain Matters, Anything referred to in this Annex as being specified m
Paragraph 1 I also may be specified in one or more Confirmations or other documents and. this Annex wil l
be construed accordingly.

Paragraph 10. Definitions

As used in this Annex: ^^

"Base Currency" means the currency specified as such in Paragraph 1 ! fa)( i ) fe j§
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"Base Currency Equivalent" means, with respect to an amount on a Valuation Date, in the case of an
amount denominated in the Base Currency, such Base Currency amount and, in ihe case of an amount
denominated in a currency other than the Base Currency (the "Other Currency"), the amount of Base
Currency required to purchase such amount of the Other Currency at the spot exchange rate determined by
the Valuation Agent for value on such Valuation Date.

"Credit Support Amount" means, with respect to a Transferor on a Valuation Date, (i) the Transferee's
Exposure plus (ii) all Independent Amounts applicable to the Transferor, if any, minus (lii) all Independent
Amounts applicable lo the Transferee, if any, minus (iv) the Transferor's Threshold; provided, however,
that the Credit Support Amount will l>e deemed to be zero whenever the calculation of Credit Support
Amount yields a number less than zero.

"Credit Support Balance" means, with respect to a Transferor on a Valuation Dale, the aggregate of atl
Eligible Credit Support lhal has been transferred to or received by the Transferee under this Annex,
together with any Distributions and all proceeds of any such Eligible Credit Support or Distributions, a.s
reduced pursuant to Paragraph 2(b), 3(c)(ii) or 6. Any Equivalent Distributions or Interest Amount (or

portion of either) not transferred pursuant to Paragraph 5(c)(i) or (ii) will form part of the Credit Support
BaUmce.

"Deliver)- Amount" has ihe meaning specified in Paragraph 2(a).

"Disputing Party" has the meaning specified in Paragraph 4.

"Distributions" means, with respect to any El ig ible Credit Support comprised in the Credit Support
Balance consisting of securities, all principal, interest and other payments and distr ibut ions of cash or other
property to which a holder of securities of the same type, nomina l value, description and amount as such
Hitgible Credit Support would he erhtlcd from lime to time.

"Distributions Date" means, with respecl to any Eligible Credit Support comprised in the Credit Support
Balance other than cash, each date on which a holder of such Eligible Credit Support is entitled to receive
Distnhuiions or, if that date is not a Local Business Day, the next following Local Business Day.

"Eligible Credit Support" means, with respect to a party, the items, if any, specified as such for that party
in Paragraph I l(b)(ii) including, in relation to any securities, if applicable, the proceeds of any redemption
in whole or in part of such securities by the relevant issuer.

"Eligible Currency" means each currency specified as such in Paragraph I Ha){n), if such currency is
freely available

"Equivalent Credit Support" means, in relation lo any Eligible Credit Support comprised in the Credit

Support Balance, Eligible Credit Support of the same type, nominal value, description and ainounl as thai
Eligible Credit Support

"Equivalent Distributions" has the meaning specified in Paragraph 5(cKO

"Exchange Dale" has ihc meaning specified in Paragraph 1 l(d).



"Exposure" means, with respect to a party on a Valuation Date and subject to Paragraph 4 in the case of a
dispute, the amount, if any, that would be payable to that party by the other party (expressed as a positive

number) or by that party to (he other parry (expressed as a negative number) pursuant to Section 6(e)(ii)(l)
of this Agreement if all Transactions (other than the Transaction constituted by this Annex) were being
terminated as of ihe relevanl Valuation Time, on the basis that (i) that party is not the Affected Party and
(uj (he Base Currency is the Termination Currency, provided thai Markei Quotations wij] be determined by
the Valuation Agent on behalf of that party using its estimates at mid-market of the amounts that would be
paid for Replacement Transactions (as that term is defined in the defuiition of "Market Quotation").

"Independent Amount" means, with respect to a party, the Base Currency Equivalent of the amount
specified as such for that party in Paragiaph 11 (b)(iiiXA); if no amount is specified, zero.

"Interest Amount" means, with respect to an Interest Period, the aggregate sum of the Base Currency
Equivalents of the amounts of uiterest deleiTnmed for each relevant currency and calculated for each day in
that Interest Period on the principal amount of the portion of the Credit Support Balance comprised of cash
in such currency, determined by the Valuation Agent for each such day as follows;

(x) the amount of cash in such currency on lhat day. multiplied by

(y) tht: relevant Interest Rule in eft eel for lhat day; divided by

(z) 360 (or, in the case of pounds sterling, 365).

"Interest Period" means the period from (and including) the last Local Business Day on which an Interest
Amount was iransterred ;,ar, if no Interest Amount has yet been transferred, ihe Local Business Day on
which Eligible Credit Support or Equivalent Credit Support m ihe form of cash was transferred to or
received by ihe Transferee) to (but excluding! the Local Business Day on which ihe current Interest
Amount is transferred

"Interest Rate" means, with respect to an Eligible Currency, ihe rate specified in Paragraph 11(0(0 for
lhat currency.

"Local Business Day", unless otherwise specified in Paragraph ll(h), means;

(i) in relation to a transfer of cash or other property (other lhan securities) under this Annex, a
day on which commercial banks are open for business (including dealings in foreign exchange and
foreign currency deposits) in the place where the relevant account is located and, if different, in the
principal financial centre, if any, of the currency of such payment;

(11) in relation to a transfer o;' securities under this .Annex, a day on which the clearance system
agreed between !he parties for dc-livery of ihe $ecurilje.s js open for ihe acceptance and execution oj

settlement instructions or, if delivery of the securities is contemplated by other means, a day on
which commercial b.-inks aie open for business {.including dealings in foreign exchange and foreign
currency deposits) iti (he p i r fcef f ) agreed be!ujee/j the parties for this purpose;

•%
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(in") in relation to a valuation under this Annex, a day on which commercial banks are open for

business (including dealings ui foreign exchange and foreign currency deposits) in the place of
location of the Valuation Agent and in the place(s) agreed between the parties for this purpose, and

(iv) m relation to any notice or other communication under this Annex, a day on which
commercial banks arc open for business (including dealings in foreign exchange and foreign
currency deposits) in the place specified in (he address for notice most recently provided by the
recipient.

"Minimum Transfer Amount" means, with respect to a party, the amount specified as such for thai party
in Paragraph t)(b)(tii)(C'i; if no amount is specified, zero.

"yVen1 Credit Support" has the meaning specified in Paragraph .1(c)(i).

"Notification Time" has the meaning specified in Paragraph 1 l(c)(iv).

"Recalculation Date" means the Valuation Date that gives ri.se to the dispute under Paragraph 4;
provided, however, thai if a subsequent Valuat ion Date occurs under Paragraph 2 prior to the resolution of
the dispute, thin the "Recalculation Date "means the most recent Valuat ion Date under Paragraph 2,

"Resolution Time" has the meaning specified in Paragraph 1 HcXO

"Return Amount" has the meaning specified in Paragraph 2(11V

"Settlement Day" means, in relation to n dale, (i) with respect lo a transfer of cash or other property (other
than securities') '.he nexi i .oc f i l Business Day and (ii) with respect to a transfer of securities, the firsi Local
Business Day after such date on which settlement of a trade in the relevant securities, if effected on such
dale, would have been scitled in accordance with customary practice when settling llirnngh the clearance
system agreed between the parties for delivery of such securities or, otherwise, on the market in which such
securities are principally traded (or, in cither case, if there is no such customary practice, on (he first Local
Business Day after such dale on which U is reasonably practicable to deliver such .securities!

"Threshold" means, wi th respect to a party, the Base Currency Equivalent of the amount specified as such
for that party in Paragraph 1 l(b)(iii)(B); if no amount is specified, zero.

"Transferee" means, m relation to each Valuation Dale, the party in respect of which Exposure is a
positive number and, in relation to a Credit Support Balance, the party which, subject to th i s Annex, owes

such Credit Support Balance or, as the case may be, the Value of such Credit Support Ralancc to the other
party.

"Transferor" means, in relation lo a Transferee, the other party.

"yaluatian Agent "has the meaning specified in Paragraph 1 l(c)i'i).

"Valuation Dale" means each date specified m nr otherwise determined pursuant to Paragraph 1 ! f c ) f i i ) .

ISDA9 1^9*



"Valuation Percentage" means, for any iiem of Eligible Credit Support, the percentage specified in

Paragraph ll(b)(i i) .

"Valuation Time" has the meaning specified in Paragraph 1 l(c)(iii).

"Value" means, foi any Valuation Date or other date for which Value is calculated, and subject to
Paragraph 4 in the case of a dispute, with respect to:

(i) Eligible Credit Support comprised in a Credit Support Balance that is:

l.A) an amount of cash, the Base Currency Equivalent of such amount multiplied by
the applicable Valuation Percentage, if any; and

(B) a security, the Base Currency Equivalent of the bid price obtained by the
Valuation Agent multiplied by the applicable Valuation Percentage, if any, and

(n) items that are comprised ui a Credit Support Balance and arc not Eligible Credit Support,
/ero
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ISDA*

International Swaps and Derivatives Association, Inc.

CREDIT SUPPORT ANNEX

to the

Schedule to the ISDA Master Agreement

in relation to the

Class Bib Notes

dated as of 14 July 2006

between

(1) BARCLAYS BANK PLC ("Party A");

<">) PARAGON MORTGAGES (NO.12) PLC ("Party B"); and

13) CITICORP TRUSTEE COMPANY LIMITED (the "Trustee", which expression
shall include its successors and assigns).

This Annex supplements, forms part of. and is subject to, the LSDA Master Agreement

referred to above and is part of its Schedule. For the purposes of this Agreement, i n c l u d i n g ,

wi thout l i m i t a t i o n . Sections l (c) . 2 ( a ) , 5 and 6, the credit support arrangements set out in th i s

Annex constitute a Transaction (lor which this Annex constitutes the Confirmation).

Paragraph 1 1 . Elections mid Variables

(a) Base Currency and Eligible Currency.

(i) "Base Currency" means Pounds Sterling.

( i i ) "Eligible Currency" means the Base Currency and each other currency

specified here: Euros and US dollars.

It is agreed by the parties tha t where the Credit Support Amount is transferred in a

currency other than the Base Currency, the Valua t ion Percentage specified in

Paragraph l l ( b ) ( i i ) shall be reduced hy a percentage agreed by the parties and

approved by the re levant ra t ing agency ("Additional Valuation Percentage"), such

Addit ional Valuat ion Percentage being 6% or such lower percentage as agreed by the

part ies and approved by (he relevant rat ing agency. For the purpose of this Annex ,

references to the "relevant rating agency" shall mean the rating agency whose Ratings

Agency Requirement wi l l be used to determine the amount of Eligible Credit Support

that Party A is required to transfer to Party B following a credit ratings downgrade of

Party A.

(h) Credit Support Obligations.

261214/70-40043001
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Delivery Amount, Return Amount and Credit Support Amount.

(A) "Delivery Amount"1. Paragraph 2(a) shall apply, except that the words,

"upon a demand made by the Transferee" shall be deleted and the word

"that" on the second line of Paragraph 2(a) shall be replaced wi th the

word "a".

(B) "Return Amount" has the meaning as specified in Paragraph 2(b).

(C) "Credit Support Amount" has the meaning specified under the relevant

definition of Ratings Agency Requirement. In circumstances where

more than one of the Ratings Agency Requirements apply to Party A,

the Credit Support Amount shall he calculated by reference to the

Ratings Agency Requirement which would result in Party A transferring

the greatest amount of Eligible Credit Support. Under no circumstances
will Party A be required to transfer more Eligible Credit Support than

the greatest amount calculated in accordance with the Ratings Agency

Requirement set out below.

Eligible Credit Support. The following items will qualify as "Eligible Credit

Support" for Party A:

(Collateral Type {Valuation [Valuation [Valuation

(A)~

IBT

[Percentages percentages Percentages

cash in an Eligible Currency

Negotiable debt obligat ions

denominated in an Eligible

Currency issued by:

the Government of the

United Kingdom;

! the Federal Republ ic of
! Germany;

the Republic of France;

• I t a l y ;

i the Nether lands;

; Sweden;

Belgium;

Austria;

Finland;

Luxembourg:

1 Portugal;

1 Spain;

in respect of

Moody's

100%

In relation to

r respect of S£P;in respect of

JFitch

100% ;ioo%i
In relation to In relation to

residual maturity jresidual maturity residual maturity

as set out in the as set out in the as set out in the
corresponding [corresponding corresponding

order under order under order under

Collateral Type: ^Collateral Type: Col la tera l Type:
!

i
i !

3

261214/70-40043001
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r

t

i

(i)

in")"

di i )

( i v )

K)

Collateral Type

the Republic of Ireland;

or
the U.S. Treasury

Department.

(with local and foreign currency

issuer ratings equal to or greater

than AA- by S&P, AA- by Filch

and Aa3 by Moody's) having a

remaining time to maturi ty of:

not more than one year;

Valuation

Percentages

in respect of

Moody's

99%

Valuation (Valuation

Percentages Percentages

in respect of S&P

99%

in respect of

Fitch

]

i

97.5%

more than one year but not more [Fo be agreed ^To be agreed To be agreed '

than 5 years; between Party A between Party A between Party A

and Moody's and S&P and Fitch j

more than 5 years hut not more To be agreed To be agreed To be agreed

than 10 years; or between Party A between Parly A between Parly A

;and Moody's and S&P and Fitch j
: | 1

more than 10 years. To he agreed JTo he agreed To be agreed 1

between Party A between Party A between Party A !

jand Moody's and S&P and Filch i

Negotiable debt obligations !In relation to lln relation to ;ln relation to ,

ssued by: residual marurity residual maturity residual maturity |
:as set out in the 'as set out in the as set out in the i

the US Government : ,. .. ,. •corresponding corresponding corresponding |
National Mortgage : , . . . , ," " order under order under order under
Association: Collateral Type: Col la tera l Type: Collateral Type: i
the US Federal Home : l j

Loan Mortgage .

Corporation;

the US Student Loans ;

Marketing Association; or!

a US Federal Home Loan !

Bank,

((with local and foreign currency ;

'issuer ratings equal to or greater '

than AA- by S&P. AA- by Filch i

land Aa3 by Moody's) having a

i

i
i
!

i: i

i
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foi c

Collateral Type

remaining time to maturity of:

not more than one year;

more than one year but not more

than 5 years;

more than 5 years bui not more

than 10 years; or

more than 10 years.

Commercial Paper denominated

in an Eligible Currency (with a

[Valuation

Percentages

pn respect of

^loody's
i

]

Valuation (Valuation

Percentages percentages

in respect of S&Pjin respect of

Fitch

B8.5% W8.5% |97.5%

! 1 ;
H'o be agreed

between Party A

and Moody's

[To be agreed

between Party A

land Moody's

LtTo be agreed

between Party A

and Moody's

To be agreed

between Party A

To be agreed To be agreed

Between Party A between Party A

and S&P [and Fitch

To be agreed To be agreed

between Party A between Party A

and S&P and Fitch

To be agreed To be agreed

Between Party A between Parly A

and S&P and Fitch

To be agreed 99.5%

between Party A
anH SX,T>

14- by S&P, P-l by Moody's

land Fl + by Fitch with a

Remaining time to maturity of
:less than 3 months.

i(E) iStich other items as agreed |To be agreed

between Party A and the Rating between Party A

lAgencies, from time to time,

which Party B can lawful ly

Ireceive from, and transfer back

jto. Party A as required, that will

'qualify as Eligible Credit

Support.

and Moody's

To be agreed To be agreed

between Party A Between Party A

and S&P 'and Fitch

)

)
For the avoidance of doubt, where negotiable debt obligations are rated by

only one of the above relevant rating agencies, the rating applied wil l be based

on the rating of that agency.

Where the ratings and/or the Valuation Percentages of the relevant rating

agencies differ with respect to the same negotiable debt obl igat ion, for the

l.;K/8""'!502'OI - 4 - 261214/70-40041*11
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purposes of B to E above the lower of the ratings and/or the Valuation

Percentages, as the case maybe, shall apply.

For the purpose of this Annex, references to the "relevant rating agency"

shall mean the rating agency whose Ratings Agency Requirement wil l be used

to determine the amount of Eligible Credit Support that Party A is required to

transfer to Party B following a credit ratings downgrade of Party A.

(Hi) Thresholds.

(A) "Independent Amount" means, for Party A and Par ty B. wi th respect

to each Transaction, zero.

<'B) "Threshold" means, for Party A:

in f in i ty , unless (A) (i) an In i t i a l S&P Rat ing Event and/or an In i t i a l

Moody's Rating Event and/or a Fitch Ratings Level 1 Event has

occurred AND ( i i ) Parry A has not otherwise complied wi th Part

5(g)(i)(B). (C) or (D) and/or Part 5(g)(i i i)(A), (B) or (C) and/or the

requirement to procure that limb (2) of a Fitch Ratings Level 1 Cure

Fvent has occurred pursuant to Part 5(g)(xiv)(A)(l) , respectively, of the

Agreement, OR (B) (i) a Subsequent S&P Rat ing Event and/or a

Subsequent Moody's Rating Event and/or Fitch Ratings Level 2 Event

within Part 5(g)(xiv)(B) has occurred AND (i i ) Party A has noi

otherwise complied with Part 5(g)(ii)(A)or (B) and/or Part 5(g)( iv)(A),

(B) or (C) and/or the requirement to procure that l imb (2) of a Fitch

Ratings Level 2 Cure Event has occurred pursuant to Part

5(g)(xiv)(B)(I). respectively, of the Agreement, then its Threshold shal l

he zero

"Threshold" means, for Party B: infinity

(C) "Minimum Transfer Ajhount" means, with respect to Party A and
Party B. GBP50.000; provided, that if (1) an F.vent of Default has

occurred and is continuing with respect to Party A, or (2) an Addi t ional

Termination Event has occurred in respect of which Party A is an

Affected Parly, the Minimum Transfer Amount wi th respect to such

par ty shall be zero.

(D) "Rounding" The Delivery Amount and the Return Amount wi l l he

rounded up and down to the nearest in tegral mul t ip l e of GBPIO.OOO

respectively, subject to the m a x i m u m R e l t i r n Amount being equal to the

Credit Support Balance.

(c) Valuation and Timing,

(ii "Valuation Agent" means. Party A in a l l circumstances,

d i i "Valuation Date" means each Local Business Day.

HK/S77502'OI - 5 - 261214/70-40043001
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(iii) "Valuation Time" means the close of business in the relevant market, as

determined by the Valuation Agent, on the Local Business Day immediately

preceding the Valuation Date or date of calculation, as applicable, provided

that the calculations of Value and Exposure will, as far as practicable, be

made as of approximately the same time on the same date.

( iv ) "Notification Time" means by 2:00 p.m., London time, on a Local Business
Day.

(d) Exchange Date. "Exchange Date" has the meaning specified in paragraph 3(c)(ii).

(e) Dispute Resolution.

(i) "Resolution Time" means 2:00 p.m., London time, on the Local Business *%w

Day following the date on which notice is given that gives rise to a dispute •
under Paragraph 4.

( i i ) "Value" For the purpose of Paragraph 4(a)(4)(i)(C) and 4(a)(4)(ii), the Value

of the outstanding Credit Support Balance or of any transfer of Eligible Credit

Support or Equivalent Credit Support, as the case may be, will be calculated
as follows:

(A) wi th respect lo any El igible Credit Support or Equivalent Credit Support

comprising securities ("Securities") the Base Currency Equivalent of the

sum of (a)(x) the las t bid price on such date for such Securities on the

principal national securities exchange on which such Securities are
listed, multiplied by the applicable Valuation Percentage; or (y) where

any Securities are not listed on a national securities exchange, the bid

price for such Securities quoted as at the close of business on such date

by any principal market maker (which shall not be and shall be

independent from the Valuation Agent) for such Securities chosen by the

Valuation Agent, multiplied by the applicable Valuation Percentage; or
(z) if no such bid price is listed or quoted for such date, the last bid price

listed or quoted (as the case may be), as of the day next preceding such

date on which such prices were available, multiplied by the applicable

Valuation Percentage; plus (b) the accrued interest where applicable on

such Securities (except to the extent that such interest shall have been . ~^

paid to the Transferor pursuant to Paragraph 5(c)(ii) or included in the i m

applicable price referred to in subparagraph (a) above) as of such date;

(B) with respect to any Cash, the Base Currency Equivalent of the amount

thereof; and

(C) with respect to any Eligible Credit Support or Equivalent Credit Support

other than Securities and Cash, the Base Currency Equivalent of the fair

market value thereof on such date, as determined in any reasonable

manner chosen by the Valuation Agent, mul t ip l i ed by the applicable

Valuat ion Percentage.
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(iii) "Alternative" The provisions of Paragraph 4 will apply.

(0 Distribution and Interest Amount.

(i) "Interest Rate" The "Interest Rate" in relation to each Eligible Currency

specified below will be:

Eligible Currency Interest Rate

USD The effective federal funds rate in U.S.

Dollars published on Telerate Screen Page

118 for the relevant day at the close of

business in New York on such day.

FUR The overnight rate fixed for such day, as set

forth under the heading "F.ONIA" on Telerate
Screen Page 247.

GBP "SONIA" for any day means Ihe reference

rate equal to the overnight rate as calculated

by the Wholesale Market Brokers Association

which appears on Telerate Page 3937 under

the heading "Sterling Overnight Index" as of

9.00 a.m., London t ime, on the first London

Banking Day following that day.

( i i ) "Transfer of Interest Amount" The transfer of the Interest Amount w i l l be

made on the first Local Business Day following the end of each calendar

month to the extent that Party B has earned and received such amount of

interest and that a Delivery Amount would not he created or increased by lhat

transfer, and on any other Local Business Day on which Equivalent Credit

Support is transferred to the Transferor pursuant to Paragraph 2(b), provided

that Party B shall only be obliged to transfer any Interest Amount to Party A

to Ihe extent that it has received such amount.

( i i i ) "Alternative to Interest Amount" The provisions of Paragraph 5(c)( i i ) wi l l

apply. For the purposes of calculat ing the Interest Amount the amount of

interest calculated for each day of the Interes t Period shal l , w i th respect (o any

El ig ib le Currency , be compounded d a i l y .

i i v i "Interest Amount" The def in i t ion of "Interest Amount" shall be deleted and

replaced wi th the fol lowing:

"Interest Amount" means, w i th respect 10 an Interest Period and each portion

of the Credit Support Balance comprised of cash in an El igible Currency, the

sum of the amounts of interest determined for each day in thai Interest Period

by the Valuat ion Agent as follows:

2M214/70-400J100I
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(x) the amount of such currency comprised in the Credit Support Balance at

the close of business for general dealings in the relevant currency on such

day (or, if such day is not a Local Business Day, on the immediately

preceding Local Business Day); multiplied by

(y) the relevant Interest Rate: divided by

(z) 360 (or in the case of pounds sterling, 365).

(g) Addresses for Transfers.

Party A:

USD CASH

Account With:
Beneficiary:
Account No:
Reference:

BARCUS33
BARCGB33

050035428

COLLATERAL

Barclays New York
Barclays Capital London

*>

EUR CASH

Account With:
Beneficiary:
Account No:
Reference:

BARCGB22

BARCGB33
44295577

COLLATERAL

Barclays Bank PLC

Barclays Capital London

GBP CASH

Account With:
Sort Code:
Beneficiary:
Account No:
Reference:

BARCGB22
20-00-00
BARCGB33
50654140
COLLATERAL

Barclays Bank PLC

Barclays Capital London

Party B: To be advised

Other I*rovisions.

( i ) Transfer Timing.

(A) The final paragraph of Paragraph 3(a) shall be deleted and replaced wi th

the following:

"Subject to Paragraph 4, and unless otherwise specified, any transfer of

Eligible Credit Support or Equivalent Credit Support (whether by the

Transferor pursuant to Paragraph 2(a) or by the Transferee pursuant to

J

2612!4.;70 40CM3001
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Paragraph 2(b)) shall be made not later than the close of business on the

Settlement Day."

(B) The definition of Settlement Day shall be deleted and replaced with the

following:

"Settlement Day" means the next Local Business Day after the Demand

Date".

(C) For the purposes of this Paragraph 1 l(h)(i):

"Demand Date" means, with respect to a transfer by a party:

(i) in the case of a transfer pursuant to Paragraph 2, Paragraph 3,

Paragraph 4(a)(2) or 5(c)(i), the relevant Valuation Date. For the

avoidance of doubt, for the purposes of Paragraph 2 and Paragraph

4(a)(2), the Transferor will be deemed to receive notice of the

demand by the Transferee to make a transfer of Eligible Credit

Support; and

( i i ) in the case of a transfer pursuant to Paragraph 3(c)(ii)(A). the date

on which the Transferee has given its consent to the proposed

exchange.

For the avoidance of doubt , on each Demand Date the Transferor shall de l iver

to the Transferee and the Trustee a statement showing the amount of Eligible

Credit Support to be del ivered.

( i i ) Early Termination.

The heading for Paragraph ft shall be deleted and replaced with "Early

Termination" and the following shall be added after the word "Default" in the

first line of Paragraph 6, "or a Termination Event in relation to all (but not

less than a l l ) Transactions".

l i i i ) Costs of Transfer on Exchange.

Notwithstanding Paragraph 8, the Transferor wil l be responsible for, and wi l l

reimburse the Transferee for, all transfer and other taxes and other costs

involved in the transfer of E l ig ib l e Credit Support e i the r from the Transferor

to the Transferee or from Ihe Transferee lo the Transferor hereto.

f i v i Cumulative Rights.

The rights, powers and remedies of the Transferee under this Annex shall be

in addition to all r ights , powers and remedies given to the Transferee by the

Agreemenl or by v i r tue of any statute or rule of law, all of which rights,

powers and remedies s h a l l be cumula t ive and may be exercised successively or

• I2I4/70-40CWW1
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concurrently without impairing the rights of the Transferee in the Credit

Support Balance created pursuant to this Annex.

(v) Single Transferor and Single Transferee.

Party A and Party B agree that, notwithstanding anything to the contrary in

this Annex, (including, without l imitat ion, the recital hereto, Paragraph 2 or

the definitions in Paragraph 10), (a) the term "Transferee" as used in this

Annex means only Party B; (b) the term "Transferor" as used in this Annex

means only Party A; (c) only Party A wil l be required to make Transfers of

Eligible Credit Support hereunder; and (d) in the calculation of any Credit

Support Amount, where the Transferee's Exposure would be expressed as a

negative number, such Exposure shall be deemed to be zero.

(vi) Ratings Agency Requirement.

"Rating Agency Requirement" means the Moody's Requirements, the S&P
Requirements and the Filch Requirements, as defined below.

Moody's Requirements.

"Credit Support Amount" shall be calculated in accordance with the meaning

specified in Paragraph 10, provided however, that the words "plus the

Additional Collateral Amount" shall be added after the words "Transferee's

Exposure" in the second line thereof.

For such purposes "Additional Collateral Amount" means with respect to a

Valuation Date, the sum of (a) Ihe Transferee's Exposure multiplied by "A"

and (b) the product of "B" multiplied by the Transaction Notional Amount,

where A and B are determined by reference to percentages set out in the

relevant table in Appendix A.

In relat ion to the foregoing, Party A wi l l , upon receipt of reasonable notice
from Moody's, demonstrate lo Moody's the calculation by Parly A of the

Transferee's Exposure.

S&P Requirements.

"Credit Support Ajnoiint" shall mean w' i th respect to a Transferor on a

Valuat ion Dale:

(i; For a Cross-Currency Swap, an Interest Rate Swap or an Interest Rate

Cap, the greater of zero and the sum of:

(A) the Transferee's Exposure; and

(B) the sum of the Transaction Notional Amount(s) as defined in the

Confirmation for each outstanding Transaction under the

1

J
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Agreement multiplied by the relevant percentage set out in ihe

relevant Table in Appendix B.

(i i) For a Libor Basis Swap, the greater of zero and the sum of:

(A) the Transferee's Exposure; and

(B) the sum of the Transaction Notional Amount(s) as defined in the

Confirmation for each outstanding Transaction under the

Agreement multiplied by 0.1 multiplied by the relevant percentage

sei out in the Table in Appendix B.

Fitch Requirements.

"Credit Support Amount" shall mean at any time for the purposes of

the Fitch Requirements with respect to a Transferor on a Valuation Date

the result of ihe following formula:

max[MV plus VC multiplied by 105 per cent multiplied by N;0]

where:

"max" means maximum;

"MV" means Ihe Transferee's Exposure;

"VC" means the applicable vo la t i l i ty cushion at that time determined by

reference to percemages set out in the relevant table in Appendix C (and

for such purpose calculating the relevant Weighted Average Life

assuming a zero prepayment rate and zero defaul t rate in relation to the

Mortgages beneficial ly owned by Party B); and

"N" means the Transaction Notional Amount at that time.

(vin Calculations.

Paragraph 3(b) of th i s Annex shall be amended by inserting the words "and

shall provide each party (or the other par ty , if the Valuation Agent is a party)

with a description in reasonable detail of how such calcula t ions were made,

upon request" after the word "calculations" in the third line thereof.

( v i n ) Demands and AVw're.t.

All demands, specifications and notices under this Annex will be made

pursuant to Section 12 of this Agreement.

f i x ) Exposure.

For the purpose of calculating "Exposure" in Paragraph 10 of the Annex, the

Valuation Agent s h a l l , unless otherwise agreed in wri t ing by the Rat ing

Agencies, seek two quotations from Reference Market-makers ; provided that

2f>1214. '70 4(104:!00]
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if two Reference Market-makers are not available to provide a quotation, then

fewer than two Reference Market-makers may be used for such purpose, and

if no Reference Market-makers are available, then Ihe Valuation Agent's

estimates al mid-markel wi l l be used. Where more than one quotation is

obtained, the quotation representing the greatest amount of Exposure shall be
used by the Valuation Agent.

(x) Definitions.

As used in this Annex, the following terms shall mean:

"Cross-Currency Swap" means any cross-currency swap rate transaction

between Party A and Party B entered imo pursuant to the Agreement as

evidenced by a Confirmation; *^\

"Fitch" means Fitch Ratings Ltd and includes any successors thereto;

"Interest Rale Cap" means any interest rale cap transaction entered into

pursuant to Ihe Agreement between Party A and Party B as evidenced by a
Confirmation;

"Interest Rate Swap" means any interest rate swap transaction entered into

pursuant to the Agreement between Party A and Party B as evidenced by a
Confirmation;

"Libor Basis Swap" means any libor basis swap transaction between Party A

and Parly B entered into pursuant to the Agreement as evidenced by a
Confirmation.

"Moody's" means Moody's Investors Service Limited and includes any
successors thereto;

"Rating Agencies" means Moody's, S&P and Fitch;

"S&P" means Standard & Poor's Rating Services, a division of The McGraw-

Hil l Companies Inc. and includes any successors thereto;

"Transaction" means a Transaction entered into pursuant to this Agreement;
and

"Transaction Notional Amount" means in respect of a Valuat ion Date, (i) the

Currency Amount applicable to Party A in respect of a Cross Currency Swap

Transaction, ( i i ) in respect of an Interest Rate Swap Transaction, the Notional

Amount of such I n t e r e s t Rate Swap Transaction, or ( i i i ) in respecl of an

[merest Rate Cap Transaction, the Notional Amount of such Interest Rale Cap

Transaction, and in each case, as al such Valuat ion Date.

o
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Appendix A - Moody's Requirements

Cross Currency Swaps:

(i) "A" means 2 per cent, and "B" means 1.6 per cent, if the long-term, unsecured and

unsubordinated debt obligations of Party A (or its successor) or any guarantor of Party

A's obligations under the Agreement are downgraded below "Al " by Moody's. or the

short-lerm, unsecured and unsubordinated debt obligations of Party A (or its successor)

or any guarantor of Party A's obligations under the Agreement are downgraded below

"Prime-!" by Moody's;

( i i ) "A" means 2 per cent, and "B" shall be equal to 3.7 per cent, if the long-term,

unsecured and unsubordinated debt obligations of Party A (or iis successor) or any

guarantor of Party A's obligations under the Agreement, are downgraded below "A3"

by Moody's, or the short- term, unsecured and unsubordinated debt obligations of

Party A (or its successor) or any guarantor of Party A's obligations under the

Agreement, are downgraded below "Prime-2" by Moody's; and

( i i i ) "A" means 0 per cent, and "B" means 0 per cent, in all other cases.

Ba.sis Swaps, Interest Rate Caps and Interest Rate Swaps:

(0 "A" means 2% and "B" means the remaining average l i f e of Ihe outstanding

Transactions multiplied by 0.2%, if the long-term, unsecured, unguaranteed and

unsubordinated debt obligations or ihe short-term, unsecured, unguaranteed and

unsubordinated debt obligations of Parly A (or its successor) and, if relevant, any

Credit Support Provider of Party A ceases to be rated as high as "A l " and "Prime-1"

by Moody's;

(ii) "A" means 2% and "B" means the remaining average life of the outstanding

Transactions multiplied by 0.4%, if the long-term, unsecured, unguaranteed and
unsubordinated debt obligations or the short-term, unsecured, unguaranteed and

unsubordinated debt obligations of Party A (or its successor) and, if relevant, any

Credit Support Provider of Party A ceases to be rated as high as "A3" and "Prime-2"

by Moody's; and

| ( i i i ) "A" means 0% and "B" means 0% in all other cases.

261214/70 4004.1001
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Appendix B - S&P Volatility Buffers

Volatility Buffer for Issuer Notes rated 'AA-1 or higher by S&P, where the Collateralised
Transaction is a USD/GBP cross currency swap transaction

Counterparty rating

A-l
A-2
A-3
BB-t- or lower

Maturities

years 1%)

6.00

9.00

11.00

15.25

up to 5 Maturities

years (%)

7.00

11.25

15.50

21.00

up to 10 Maturities up to

years (%)

7.50

13.25

18,25

26.50

15

Volatility Buffer for Issuer Notes rated 'AA-1 or higher by S&P, where the Collateralised

Transaction is a EUR/GBP cross currency swap transaction

Counterparty fating

A-l
A-2
A-3
BB+ or lower

Maturities

years (%)

4.50

6.50

7.75

10.50

up to 5 Maturities up to

years (%)

5.50

7.75

9.50

13.00

10 Manirities up to

years (%)

6.25

9.25

12.00

15.00

IS

Volatility Buffer for Issuer Moles rated 'A' or 'A- f ' by S&J*, where the Collateralised

Transaction is a USD/GBP cross currency swap transaction

Counterparty rating

A-2
A-3
BB-f or lower

Maturities

years (%)

8.00

9.50

12.75

up to 5 Maturities up lo JO

years (%)

9.25

12.00

16.50

Maturities

years 1%)

10.75

14.50

20.75

up 10 y5

^

Volatility Buffer for Issuer Notes rated 'A' or 'A- f ' , by S&P where the Collateralised

Transaction is a EUR/CiBP cross currency swap transaction

Counterparty rating Maturities up to 5 Maturities up to 10 Maturities up to 15

\t'Lirs (%,) \ears (%l vearx (%)

A-2

A-3

BB-+ or lower

I 5.75

| 7.00

I u.OO

7.00

8.00

11.25

X.25

10.00

13.75

L'K.S'/7502/OI - U -
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Volatility Buffer for Issuer Notes rated 'AA-' or higher by S&P, where the Collateralised
Transaction is a USD/AUD cross currency swap transaction

Counterparty rating Maturities up to 5 Maturities up to 10 Maturities up to 15

years (%) years (%) years <%)

A-l

A-2

A-3

BB + or lower

9.00

15.75

19.00

28.00

11.00

20.00

28.75
43.25

12.50

27.25

38.50
68.00

r
Volatility Buffer for Issuer Notes rated 'A' or 'A+' by S&P, where the Collateralised
Transaction is a USD/ADD cross currency swap transaction

Counterparty rating Maturities up to J> Maturities up to 10 Maturities up to 15

years (%) years (%) years (%)

A-l

A-2

A-3
BB 4- or lower

12.50

15.75

22.00

16.00

20.75

30.00

19.75

25.25

43.50

Volatility Buffer for Issuer Notes rated 'AA-' or higher by S&P, where the Collateralised
Transaction is a Et'R/AUD cross currency swap transaction

Counterparty rating Maturities np to 5 Maturities up to 10 Maturities up to 15
years (%) years (%) years (%)

A-l

A-2

A-3

BB-t- or lower

9.25

15.50

19.75

28.75

11.00

20.75
29.00

44.50

13.00

27.75
38.25

58.75

(
Volatility Buffer for Issuer Notes rated 'A' or 'A+ f by S&P, where the Collateralised
Transaction is a EUR/AUD cross currency swap transaction

Counterparty rating

A - l
A-2

A-3
BB+ or lower

Maturities

years <%)

13.00

16.00

22.50

up to 5 Maturities

years (%)

16.00
21.50

32.00

up to 10 Maturities up to

years (%)

20.25

27.75

43.75

If
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Volatility Buffer for Issuer Notes rated 'AA-1 or higher by S&P, where the Collateralised

Transaction is a GBP Libor Basis Swap

Counterparty rating

A-2
A-3
BB+ or lower

Maturities up to

years (%)

4.25

5.75

7.75

5 Maturities
years (%)

5.50

8.25

11.25

up to 10 Maturities up
years (%)

7.50

17.25

36.50

to IS

Volatility Buffer for Issuer Notes rated 'AA-' or higher by S&P, where the Collateralised
Traasaction is a GBP Interest Rale Cap or GBP Interest Rate Swap

Counterparty rating Remaining Term (as Remaining Term (as Remaining Term (as

defined in the 2000 defined in the 2000 defined in the 2000

1SDA Definitions of ISDA Definitions of ISDA Definitions of

Transaction up to 5 Transaction up to 10 Transaction up to 15

years years, but greater than years, but grater than

(%) 5 years 10 years

(%) <%)

^

A-2

A-3
BB+ or lower

4.25

5.75

7.75

5.50

8.25

11.25

7.50

17.25

36.50

J
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Appendix C - Filth Volatility Cushion (%)

Where the Collateralised Transaction is a USD/GBP cross currency swap transaction:

(%)
Notes' rating

AA- or better

A 4- or A

A-/BBB +

Weighied Average Life (Years)

1

1 . 1

0.8
0.7

2

2.4

1.7

1.5

3

3.8

2.7

2.3

4

5.1

3.6

3.1

5

6.2

4.4

3.9

Where the Collateraliscd Transaction is a EUR^GBP

(%)
Notes' rating
AA- or hetter

A -f- or A

A-/BBB +

6 7 8 9 10

7.3 8.5 9.6 10.7 11.8

5.2 6.0 6.8 7.6 8.4

4.5 5.2 5.9 6.6 7.3

cross currency swap transaction:

11

12.8
9.1

7.9

12

13.9
9.8

8.6

13

14.9
10.6
9.2

14

15.9
I t . 2
9.8

>=15
16.8
11.9
10.4

Weighted Average Life (Years)

1

0.9

0.6

0.6

2

2.1

1.5

1.3

3

3.2

2.3

2.0

Where the Collateralised Transaction

(%)

Notes' rating

AA- or better
A r or A

A-/BBB +

4

4.2

3.0

2.6

5

5.0

3.6

3.1

is a L'SD/AUD

6 7 8 9 10
5.8 6.7 7.5 8.4 9.2
4.1 4.7 5.3 5.9 6.5
3.6 4.1 4.6 5.2 5.7

cross currency swap transaction:

11

10.00
7.1

6.2

12

10.8
7.7

6.7

13

11.6
8.3

7.2

14

12.4

8.8

7.7

> = 15
13.2
9.4

8.2

Weighted Average Life (Years)

1

1.4

1.0

0.9

2

3.1
2.2

1.9

3

4.7
3.4

2.9

4

6.2
4.4

3.9

5

7.7

5.5

4.8

6 7 8 9 10
9.1 10.5 11.9 13.3 14.7
6.5 7.5 h.4 9.4 10.4

5.6 6.5 7.4 8.2 9.1

11

16.0
11.4
9.9

12

17.4
12.3
10.7

13

18.7
13.2
11.5

14

19.9
14.1

12.3

>=15
21.2
15.0
13.1

26I2I4/70J0043001
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Where the CoHateralised Transaction Ls a EUR/AUD cross currency swap transaction:

(%>
Notes' rating

AA- or better

A + or A

A-/BBB +

Weighted Average Life (Years)

1 2 3 4 5 6 7 8 9 10 11 12 13 14 >=15

1.2 2.9 4.5 5.9 7.2 8.5 9.7 11.0 12.3 13.5 14.8 16.0 17.2 18.4 19.6

0.9 2.1 3.2 4.2 5.1 6.0 6.9 7.8 8.7 9.6 10.5 11.3 12.2 13.0 13.9

0.8 1.8 2.8 3.6 4.4 5.2 6.0 6.8 7.6 8.4 9.1 9.9 10.6 11.4 12.1

Where the Collatcralised Transaction is a GBP Libor basis swap transaction:

< % >

[Votes ' rating

AA- or better

A+- or A

A-/BBB +

0.06

0.04

0.04

Where the Collateralised Transaction is a GBP interest rate cap or a GBP interest rate swap transaction:

Weighted Average Life 1 2 3 4 5 6 7 8 9 10 11 12 13 14 >=15

(Years)
VC (%) 0.5 1.0 1.7 2.3 2.9 3.4 4.0 4.7 5.3 6.0 6.6 7.2 7.9 8.5 9.1

.̂,

- 18-
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IN WITNESS WHEREOF, ihe parties have executed and delivered this document as of the
date specified on the first page of this document.

Signed for and behalf of: Barclays Bank PLC
on: ..1.8 ... July 2006
by:

By • —-
Name: /tuckets \^vJr(x^^

X-^ Title: Ol^t/df^"

Slgned for and behalf of: Paragon Mortgages (No. 12) PLC

on; July 2006

by:

By
Name:

Title:

Signed for and behalf of: Citicorp Trustee Company Limited

oo: July 2006

by:

By
Name:
Tillc:

• 19 - 26l2Mno-4(XM3001



Credit Support Anne* to Cuneney Swap EXECUTION COPY

IN WITNESS WHEREOF, the panics have executed and delivered this document as of the

date specified on ihe first page of this document.

Signed Tor and behalf of:

on: July 2006

by:

Signed for and behalf of:

on: ... |.!f.. July 2006

by:

Signed for and behalf of:

on: July 2006

bv:

Barclays Bank PLC

By
Name:

Title:

Paragun Mortgages (No. 12) PLC

„ J&2.
Name: /rV<-~ &^la(^Tillc: Attw-)
Citicorp Trustee Company Limited

By
Name:

Title:

1

1
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f

IN WITNESS WHEREOF, the parties have executed and delivered this document as of the

dale specified on the first page of this document.

Signed for and behalf of:
on: July 2006

hy:

Signed for and behalf of:

on: July 2006

hy:

Barclays Bank PLC

By
Name:

Title:

Paragon Mortgages (No. 12) PLC

By
Name:

Title:

Signed for and behalf of:

on: .[$.. . . . J u l y 2006

by:

Citicorp Trustee Company Limited

Title:
/7(X.r-^«' ^f'y&f tr-

D » rt cA^V"
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