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Swap Dealers A

MASTER AGREEMENT

dated as of .. 22 March 2007

BARCLAYS BANK PLC PARAGON MORTGAGES (NO, 14) PLC
as ("l’arty A") as ("Party B")

“and CYTICORP TRUSTEE COMBARY LIVETED fas Hvamies’y 7777
have entered and/or anticipate entering inta one or more transacticns {each a “Transaction™) that are or will
be governed by this Master Agrcement, which includes the schedule (the “Schedule™), and the documents
and other confirming evidence (cach a “Confirmation™) exchanged between the parties confirming those

Transactions.

Accordingly, the partios agree as follows: —

1. Interpretation

(a) Definitions. The terms defined in Section 14 and in the Schedule wili have the meanings thercin
specified for the pumpose of this Master Agreement.

(b) 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. [n the event of any imconsistency
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 4 single agreement between the parties (collectively refarred to as
this “Agreement”), and the parties would not otherwise enter into any Transactions.

2. Obiligaticns
(a) Geperal Conditions,

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

(i) Payments under this Agreement will be made on the due date for value on that date in the place
of the account specified in the relevant Confirmation or otherwise pursuant to this Agreement, in
freely transferable funds and in the manner customary for payments in the required currency. Where
settlemnent 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
relevant Confirmation or elsewhere in this Agreement.

{iii) Fach obligation of each party under Scction 2(a)1) is subject to (1} the condition precedent
that no Event of Default or Potential Event of Default with respect to the other party has occurred
and is continuing, (2) the condition precedent that no Larly Termination Date in respect of the
relevant Transaction has occurred or been effectively designated and (3) cach other applicable
cendition precedent specified in this Agreement.
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(b) Change of Account. Either party may change its account for receiving 4 payment or delivery by
giving notice 10 the other party at least five Local Business Days prior to the scheduled date for the payment
or delivery to which such change applies unless such otber party gives timely notice of a reasonable objection
to suck change.

(c) Netting, f on any date amounts would otherwise be payable:—
(i) inthe same cwTency, and
(ii} in respect of the same Transaction,

by each party to the other, then, on such date, each party’s obligation to make pavment of any such amount
will be antomatically satistied and digcharged and, if the aggregate amount that would atherwise have been
pavable by one party exceuds the aggregute amount that would otherwise have been pavable by the other
party, replacec by an okligation upon the party by whom the larger aggregate smount would bave been
payable o pay to the other purty the excess of the larger aggregate amount over the smaller aggregate amount,

The parties may elect in respect of two or more Transaciions that a net ameunt will be determined in respect
of all amounts payable oa the same date in the same curtency in respect of such Transacuons, regardless of
whether such amouns are pavable in respect of the same Transaction. The election may be made in the
Scheduie or a Confirmation by specifying that subparagraph {ii) above will not apply to the Transactions
identitied a5 being subject 1o the election, together with the starting date (in which case subparagraph (ii)
above will not, or will cease to, apply to such Transactions from such date). Th's clection may be made
separately 1or different groups of Transuctions and will apply separztely 10 each piining of Offices through
which the parties make and receive payments or deliveries,

(dy Deduction or Withholding for Tax.

(s Gross-U 3 payments under this Agreement will be made without any deduction or
withholding for or on account of any Tax unless such deduction or withholding is required by any
applicable law, as modified by the practice of any relevant governmental ~¥2nue authonty, then in
effect. If & pany is so required to ceduct or withhold, then that party (“X™1 wiil: -

(1} promptly rotify the other party (“Y™} of such requirement;

(2) pay to the relevant authorities the full amount required to be deducted or withheid
{(including the fuil amount required to be deducted or withheld from any add:tional amount
paid by X to Y under this Sectior 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 %

(3) promptly forward to Y an official receipt (or a cemified copy). or other documentation
reasonably aceeptable 1o Y, evidencing such payment to such authorities; and

(4) il such Tax is an Indemnifiabie Tax, pay to Y, in additicn to the payment to which ¥ is
otherwise entitled under this Agreemeat, such additional amount as s necessary 1o ensure that
the net amount actually received by Y (free and clear of Indemnifiable Tuxes, whether assessed
agatnst 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 additional amount to
Y 1o the extent that it would not be required to be paid bat for—

‘Al e failure by Y to comply with or perform any agreement coolained in
Section 4{a)i1), 4(a)ii1) or 4(d); or

(B} 1the failure of a representation made by Y pursuant to Section 3(f) to he accurate and
e unless such fatlure would not bave occurred but for (1) any action taken by a taxing
autherity, or brought in a court of competent jurisdiction, on oz after the date on which a
Transactior is entered into (regardless of whether such action is tiken or brought with
respect to a party to this Agreement) or (17 a Change in Tax Law
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(ity  Liabiity, 16 —
(1} X 15 required by any applicable law, as modified by the practice of any relevant
governmental revenue authority, to make any deduction or withholding in respect of which X
would not be required to pay an additional amount to Y 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 (o the extent Y has satisfied or then satisfies the liability resulting from such Tax, Y
will promptly pay to X the amount of such liability (including any related liability for interest, but
including any related liability for penalties only if Y has failed to comply with or perform any
agreement contatned w Section 4(2)(t), 4(a)(tin) ar 4(d)).

{e) Default Interest; Other Amounts. Prior to the occurrence or effective designation of an Early
Termination Date in respect of the relevaat Transaction, a party that defaults in the performence of any
payment obligation will, 10 the extent permined by law and subject to Section 6{(c), be required 1o pay interest
(before as well as after judgment) on the overdue amount to the other party on demand in the same currency
as 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 Defanit Rate. Such intercst will be calculated on the basis of
daily compounding and the acrual number of days elapsed. If, pnor to the occurrence or effective designation
of an Farly Tenmination Date in respect of the relevant Transaction, & party defaults in the performance of
any obligation required 1o be sertled 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

Each party represents to the other party (which representations will be deemed to be repeated by each party
on each date on which a Transaction is entered into and, in the case of the representations in Section 3(f}, at
all times until the termination of this Agreement) that:—

(a) Basic Representations.

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

(i) Powers. It has the power to execute this Agreement and any otber documentation relating to
this Agreement to which it is a party, to deliver this Agreemnent and any other documentation relating
to this Agreement that it is required by this Agreemeat 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 all necessary action to authonise such execution, delivery and performance;
(i)  No Fiotation or Conflict. Such execution, delivery and performance do not violate or conflict
with any law applicable 1o it, any provision of its constitutional documents, any order or judgment
of any court or vther ageacy of goverument applicable to it or any of its assets or any contractual
restriction binding on or affecting it or any of its assets;

(iv) Consents. All governmental and other consents that are required to have been obtained by it
with respect to this Agreement or any Credit Support Document 1o which it is a party have been
obtained.end are in full force and effect and all conditions of any such consents have heen complied
with; and

(v}  Qbligariens Binding. s obligations under this Agreement and any Credit Support Document
to which it is a parry constitute its legal, valid and binding obligations, enforceable in accordance
with their respective terms (subject to applicable bankruptcy, reorganisation, insolveacy,
tmeratorium or sinilar laws affecting creditars’ rights generally and subiject, as to enforcesbility, to
equitable principles of general application (regardiess of whether enforcement is sought in 2
proceeding in equity or at law)).
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{b) Absence of Certain Events. No Event of Default or Potential Event of Default or, o its knowledge,
Termination Event with respect to it has occurred and is continuing and no such event ¢ circumstance would
occur as a result of its entering into or performing its obligations under this Agreement or any Credit Support
Document 1o which it is a party,

{c) Absence of Litigation. There 1s not pending or, to its knowledge, threatened against it or any of its
Affiliates any actior, suit or proceeding at law or in equity or before any court, tribunial, governmental body,
agency or official or ar:y arbitrator that is likely to affect the legality, validiry or enforceability against it of
this Agreement or any Crediz Support Document to which it 1s & party or its ability to Tes form ats obligations
under this Agreement or such Credit Suppon Document,

(d) Accuracy of Specified Information. All applicable information that is furnished in wniting by or on
behalf of it to the other party and is identified for the purpose of this Section 3(d) in he Schedule is, as of
the date of the information, rue, accurate and compiete in every material respect.

{e) Paper Tax Representation. Each representation specified in the Schedule as being made by it for
the purpose of this Section Je; is accurate and true.
() Payee Tax Representations. Fach representation specified in the Schedule as being made by i1 for
the purposc of this Section 3(f} is accurate and true.

4. Agreements

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

(a) Furnish Specified Information. 1t will deliver to the other panty or. u: certain cases under
subparagraph (iii) below, to such government or taxing authonty as the other party reasenably directs; —

(1) any forms, documents or certificates relating to taxation specified in the Schedule or any
Couofirmaticen:

(1) anv other docurnents specified 1n the Schedule or any Confirmation; and

(i) upon reasonable demand by such other party, any form or document that may be required or
rzasonalbly requested ki writing in order to allow such other party or its Credi: Support Provider to
make a payment under this Agreement or any applicable Credit Suppont Document without any
deduction or withholding for or on account of any Tax or with such deduction or withholding at a
reduced rate (so iong as the completion, execution or submission of such form vr document would
not materially prejudice the legal or commercial position of the party in receipi of such dernand).
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 1o be deliveted with any reasonably required cenification,

in cach case by the date spucified in the Schedule or such Confirmation or, if nene s specified, as soon as
reasonably practicable.

{b) Maintain Authorisations, It will use all reasonable efforts to maintain in full force and effect all
consents of anv governmental ar other authority that ate required to be obrained by ©© with respect 1o this
Agreement or any Cred:: Support Documnent to which it is a party and will use all reaserab e effons to obtain
any that may become necessary in the future,

{c) Comply witk Lawy It will comply in all material respects with all applicable laws and orders 1o
which it may be subject :f failure 50 to comply would materially impair its ability to perforn: its obligations
under this Agreement or any Credit Support Document to whick 1 is 4 party.

(d) Tax Agreement. It will give notice of any failure of a representation made by it under Section 3(f)
1o be accuraie and true promptiy upon leaming of such failure,

(e} Payment of Stamp Tax. Subject o Section 1, it wikl pay any Stamp Tax levsud of unposed upon
itor in respest of its execuwiion or performance of this Agreement by g junsdiction in wick it s rcorporated,
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organised, rnanaged and controlled, or considered to have its seat, or in which a branch or office through
which it is acting for the purpose of this Agreement is located (“Stamp Tax Jursdiction™) and will indernnify
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 Defauit, 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 10 Pay or Deliver, Failure by the party 1o make, when due, any payment under this
Agreement or delivery under Section 2{a)(1) or 2(e) required to be made by it if such failure is not
rernedied on or before the third Local Business Day after notice of such failure is givento the party;

(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 Z(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 perfermed by the party in accordance
with this Agreemert if such failure is not remedied on or before the thirtieth day after natice of
such failure is given to the party;

(i) Credit Support Default,

(1) Failure by the party or any Credit Support Provider of such party to comply with or
perform any agreement or obligation to be compiied with ar performed by it in accordance
with any Credit Support Document if such failure is continuing zfler aoy applicable grace
period has elapsed:

(2) the expiration or termination of such Credit Support Document or the failing or ceasing
of such Credit Support Decument to be in full force and effect for the purpose of this Agreement
{in either case other than in accordance with its terms) prior to the satisfaction of all obligations
of such party under cach Transaction to which such Credit Support Document relates without
the written cemsent 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;

(iv) Misrepresestation. A representation {other than a representation under Section 3(¢) or (f))
made or repeated ar deemed 1o 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 ot repeated or deemed 1o have been made
or repeated;

(v)  Defauit 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, aficr
giving effect to any applicable notice requirement or grace period, there occurs a liquidation of, an
acceleration of obligations under, or an early termination of, that Specified Transaction, (2) defaults,
after glving effect to any applicable notice requirement or grace period, in making any payment or
delivery due on the fast payment, delivery or exchange date of, or any payment on early termination
of, a Specified Transaction (or such default continues for at least three Local Business Days 1f there
is no applicable notice requirement or grace peried) or (3} disaffirms, disclaims, repudiates or
rejects, in whole or it part, a Specified Transaction {or such action is taken by any person or entity
appointed or empowered te operate it or act on its behalf);

(v} Cross Defaudr, 1 “Cross Default” is specified in the Schedule as applying to the party, the
occurrence or existence of { 1) a default, event of default or other similar condition or event (however
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described) in respect of such party, any Credit Support Provider of such pirty or any applicable
Specified Entity of such party under one or more agreements or instruments relating o Specified
Indebredness of any of them {individually or collectively) in an aggregate amount of not less than
the appiicasle Threshald Amount (as specified in the Schedule} which has resulied in such Specified
Indebtedness becoming, or becoming capable at such time of being declared, due and pavable under
such agreements or instrurnents, before it would otherwise have been due and pavable or {2Y a default
by such panty, such Credit Support Provider or such Specified Ertity (individually or collectively)
tn making onc or more payments on the due date thereof in an aggregate amenn: of not less than the
applicable Threstold Amount under such agreements or instruments (after giving effect to any
applicable notice requirement or grace period);

(vu) Bankrupeey. The panty, any Credit Suppornt Provider of such party or ar applicable Specified

Entity of such party: —
(3118 dissolved (other than pursuant to a consolidation, amalgamation or snerper); (2) becomes
insolvent or is unable to pay its debts or fails or admits in writing its makiliry generally to pay
its debts as they become due; (3) makes a general assignment, arrangement or composition
with or for te benefit of its creditors: (4) institutes or has instinited avainst t a proceeding
seeking u judgmert of insolvency or bankruptey or aay other relicf undsr any bankruptey or
insolvercy law oc other simular law affecting creditors’ rights, or a petition is presented for its
winding-up or hquidation, and, in the case of any such proceeding or petivon instituted or
presented against 1, such proceeding or petition (A) results in a judgmient of tnsolvency or
bankruptey or the entry of an order for relief or the making of an order for its winding-up or
liquidation or (B} is not distnissed, discharged, stayed or restrained i each case withm 30 days
of the insttution or presentation thereof, (5) bas a resolution passed for its winding-up, official
management or hquidation (other than pursuant to a consolidation, amalgamation or merger),
(6) seeks or becomes subject to the appointment of an administrator, provisionad liquidator,
conservalor, receiver, trustee, custod:an or other similar official for it or “or al} or substamially
all its assets: (7 has a secured party take possession of all or substannaliy all its assers or has
a distress, execution, attachment, sequestration or other legal process levied, entorced or sued
on or aga:.nst all or substanually ali its assets and such secured party matatains possession, or
any such process :s not dismissed, discharged, stayed or restrained, 1o cach case within 30 days
thereatter; 181 causes or is subject to any event with respect to it which, under the applicable
laws of any junsdiction, has an analogous effect to any of the events specified in clauses (1)
to (7) (inciusive); o7 (9) takes any action in fustherance of, or indicating ii< consent 1o, approval
of, or acquiescence in, any of the foregoing acts; or

(vii) Merger Withour Assumption, The panty or any Credit Support Provider of such party
consolidates or amulgamates with, or merges with or into, or transfers all or substantially ell its assets
10, another entity and. ar the time of such consolidation, amalgamation, merger or trunsfer; —
{1y the resulting, surviving or transteree entity fails to assume all the obligations of such party
or such Credit Support Provider under this Agreement or any Credit Support [Jocument to
which it or its predecessor was & party by operation of law or pursuant 1o an agreement
reasonably satisfaciory to the other party to this Agrecment; or

(2) the benetits of any Credit Support Document fail 1o extend {without the consent of the
other party} to the performance by such resulting, surviving or transteree entity of its
obligations under this Agreement.

Termination Events, The occurrence al any time with respect to a panty of, if appiicable. any Credit

Support Provider of such party ar any Specified Entity of such party of any event specifizd helow constitutes
an [llegality if the event i¢ spetified in (i) below, a Tax Tvent if the event is speciticd in i} below or & Tax
Event Upon Merger if the eventis specified in (i) below, and, #f'specified to be applizzhle, a Credit Event
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Upon Merger if the event is specified pursuant to (iv) below or an Additiosal Termination Event if the event
is specified pursuant to (v) below:—

{©)

(i) Tilegality. 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 court, tribunal or regulatory authority with competent jurisdiction of any applicable law after
such date, it becomes unjawful (other than as a result of a breach by the party of Section 4(b)) for
such party (whick wiil be the Affected Party): —

(1) to perform any absolute or contingeut obligation to make a payrnent or delivery or to
receive a payment or delivery in respect of such Transaction or to comply with 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 the party (or such Credit Support Provider) has under any Credit
Support Document relating to such Transaction,

(i) Tax Event. Due to (x) any action taken by a taxing authority, ot 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) 2 Change in Tax Law,
the party (which will be the Affected Party) will, or there is a substantia] likelihood that it will, on
the next succeeding Scheduled Payment Date (1) be required to pay to the other party an additional
amount 1n respect of an Indemnifiable Tax under Section 2(d)(i)(4) (except in respect of interest
under Section 2(e), 6(d)(ii) or 6(¢}) or (2) receive a payment from which an amount is required to
be deducted or withbeld for or on account of a Tax {except in respect of interest under Section 2(e).,
6(d)(3i) or 6(e)) and no additicnal amount is required to be paid in respect of such Tax under
Section 2(d){1)(4) (other than by reasog of Section 2(d)(iX4KA) ot (B))

(1)  Tax Event Upon Merger. The party (the “Burdened Party™) on the next succeeding Scheduled
Payment Bate wiil either (1) be required to pay an additicnal amount in respect of 2n lademnitiable
Tax under Section 2(d){(i)(4) {except in respect of interest under Section 2(e), 6(d)(i1) or 6{e)} or
(2) receive a payment from which an amount has been deducted or withheld for or on account of
any Indemnifiable Tax in respect of which the other party is not required to pay an additional amount
{other than by reason of Section 2(d)(i)(4)(A) or (B)), in either case as a result of a party
consolidating or amalgamating with, or merging with or into, or transferring atl or substantially all
its assets to, another entity (which will be the Affected Party) where such action does not constitute
an ¢vent described in Section $(a)(viii);

(iv)  Credit Event Upon Merger. I “Credit Eveni Upon Merger” is specified in the Schedule as applying
to the party, such panty (“X"}, any Credit Support Provider of X ot 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)(viit) but the
creditworthiness of the resulting, surviving or transferee entity is marerially weaker than that of X, such
Credit Suppert Provider or such Specified Entity, as the case may be, immedistely prior to such action
(and, in such evert, X or its successor or transferee, as appropriate, will be the Affected Party); or

(v) Additional Termination Event, If any “Additional Termination Event” is specified in the
Schedule or any Confirmation a3 applying, the cceumence of such event (and, in suck event, the
Affected Party or Affected Parties shall be as specified for such Additional Termination Event in
the Schedule or such Confirmation),

Event of Default and Iilegality. If an event or circumstance which would otherwise constirute or

give rise to an Event of Default also constitutes an lllegality, it will be treated as an illegality and will not
constitute an Event of Default.

-2
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6. Earty Termination

{a) Righr to Terminate Foliowing Event of Defaslt. If at any time an Evert of Default with respect to
a party tthe “Defauhing Pamy™) has occurred apd is then continuing, the other pamy (1be “Non-defaulting
Party™) may, by not mare than 20 days notice to the Defaulting Party specifying the re.evant Event of Default,
designate a day not earlier thar the day such notice is effective as an Farly Termiration Date in respect of
all outstanding Transactions. If, however, “Autcmatic Farly Termination” is spec:fizd in the Schedule as
applving to a parry, then an Early Termination Date in respect of all outstanding Transactions wili ocour
immediately uporn the cocurrence with respect to such party of an Event of Default specified in
Section S(a)(vii(), (11, 05, (6 ur, to the extent analogous thereto, (8}, and as o7 the time immediately
preceding the :nstivution of the relevant proceeding or the presentation of the relevant pention upon the
occurrence with respect o such party of an Fvent of Default spectfied in Section S{a:va)(4) or, {o the extent
analogous thereto, ¥}

(b)Y  Right 0 Terminate Foilowing Termination Lvent.

(i) Notice If a Termination Event occurs, an Affected Party will, promptly upor becorming aware of
it, notify the other rarry, specifying the nature of that Termination Event ard 2eol: Affected Transaction
and will also give such other information about that Termination Event as the otlier patty may reasenably
require.

(i) Transfer tw Avoid Termination Kvent, If either an llegality under Secnon A(bYij(1} or a Tax
Event occurs ana there is only onc Affected Panty, or if a Tax Event Upon Morger occurs and the
Burdened Party is the Affected Party, the Affected Party will, as a conditior Lo its right 1o designate
an Farly Terminztion Date under Section 6(b}{iv), use all reasonable effo kich will rot require
such party to ncur & losy, excluding immatenial, incidental expenses) to within 20 days after
it gives notice under Section 6(b)(i) all its rights and obligations under this Agreeinent w respect of
the Affected Transactions to another of its Offices or Affiliates so tha: such Yermination Event
ceaszs 10 exist.

If the Atfected Panty s not able 1o muke such a transfer it will give notice 1o the other party to that
effect within such 20 day period, whereupon the other party may effect such a transfer within
30 days after the notice 15 given under Section 6(b)(i).

Any such transfer by a party under this Section 6{b)(1s) will be subject to and vonditional upon the
prior writter consent of the other party, which consent will not be withbe!d if such other party’s
pelicies in effect ar such time would permit it to enter into transactions with the transteree on the
terms proposed.

(i1}) Two Affected Parties. If an llegality under Section S(h)i)(1} or & Tax Event occurs and there
are two Affected Parties, each party will use al reasonable efforts to reach agreement within 30 days
after notice thereof is given under Section 6(b)(i) on action ra avoid that Terminztion Event.

() Right to Terminare 1f: —

{1) atransfer under Section 6(b}ii} or an agreement under Section 6{h){1ii), as the case may
be, has not been etfected with respect to all Aftected Transactions within 3¢ days after an

Affected Pany gives notice under Section 6(b)(i); or

(2) an Iliegality under Section 5(b)(i)(2), 2 Credit Event Upon Merger or an Additional
Tetmination Event oceurs, or a Tax Event Upon Merger occurs and the Burdened Party is not
the Affected Parmy,

cither party in the case ol an [llegality, the Burdened Party in the case of 8 Tax Event Upon Merger,
ary Affected Pany in the case of a Tax Event or an Additional Terminaticn Event if there is more
than one Affected Party, or the party which is not the Affected Partv in the cuse of a Credit Event
Uson Merger o~ ar Additional Terrmination Event if there is onlv one Afferted Party may, by not
more than 20 davs notice 1o the other party and provided that the relevant Terrmnation Event is then
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(c}

4

(e)

continuing, designate a day not earlier than the day such notice is effective as an Early Tennination
Date in respect of ali Affected Transactions.

Lffect of Designation.
(i)  If notice designating an Early Termination Date is given under Section 6(a) or (b, the Early

Termination Date will occur on the date so designated, whether or not the relevant Event of Default
or Termination Event 1s then continuing.

(ify Upon the occurrence or offective designation of an Early Termination Date, ro further
payments or deliveries under Section 2(a)(i} or 2(¢) in respect of the Terminated Transactions will
be required to be made, but without prejudice to the other provisions of this A greement. The amount,
if any, payable in respect of an Early Termination Date shall be determined pursuant to Section 6(¢).

Calculations.

(1)  Swatement. On or as soon as reasonably practicable following the occurrcnce of an Early
Termination Date, each party will make the calculations o its part, if any, contemplated by Scction 6(¢)
and will provide to the other party a statememt (1) showing, in reasonable detail, such calculations
(including all relevant quotations and specifying any amount payable under Section 6(¢)) and (2) giving
details of the relevant account 1o which any amount payable to it is to be paid. In the absence of wrirten
confirmation from the source of a quotation obtained in determining a Market Quotation, the records of
the party obtaining such quotation will be conclusive evidence of the existence and accuracy of such
quotation.

(i)  Paymen: Date. An amount calculated as being due in respect of any Early Termination Date
under Scction 6(e) will be payable on the day that notice of the amount payable is effective (in the
case¢ of an Early Termination Date which is designated or oceurs 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 Termimnation [Date which is designated as a result of a Termination
Event). Such amount will be paid together with (to the extent permitted under applicable law)
interest thereon (before as well as after judgment) in the Termination Currency, from (and including)
the relevant Farly Termination Date to {but excluding) the date suck amount is paid, at the
Applicable Rate. Such interest will be calculated on the basis of daily compounding and the actual
number of days elapsed.

Payments on Early Termination. If an Early Termination Date cccurs, the following provisions

shall apply based on the parties” election in the Schedule of & payment measure, either “Market Quotation”
or “Loss”, and a payment method, cither the “First Method™ or the “Second Method™. If the parties fail to
designate a payment measure or payment method in the Schedule, it will be deemed that “Market Quotation™
or the “Second Method™, as the case may be, shall apply. The amount, if any, payable in respect of an Early
Termination Date and determined pursuant to this Section will be subject to any Set-off.

(i)  Evenss of Defaulr. If the Early Termination Date results from an Event of Default: —

(V) First Method and Marker Quotation. If the First Method and Market Quotation apply, the
Defaulting Party will pay to the Non-defaulting Party the excess, if a positive number, of (A) the
sum of the Settlement Amount (determined by the Non-defaulting Party) in respect of the
Terminated Transactions and the Termination Currency Equivalent of the Unpaid Amounts owing
to the Non-defaulting Party over (B) the Termination Currency Equivalent o the Unpaid Amounts
owing to the Defauhing Party.

(2) First Method ¢nd Loss. If the First Method and Loss apply, the Defaulting Party will pay
10 the Non-defaulting Party, if a positive number, the Non-defauiting Party’s Loss in respect
of this Agreement,

(3) Second Method and Market Quotation. 1f the Second Method and Marker Quotation apply.
an amount will be payable equal to (A) the sum of the Settlement Amount (determined by the
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Non-de‘auhing Party) in respect of the Terminated Transactions and the Termination Currency
Equivalent of the Unpaid Amounts owing to the Non-defaulting Party less (13) 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 the Non-defauiting Party; i it is a negative
number, the Non-defaulting Party will pay the absolute value of thar arount to the Defaulting
Partv.

(41 Second Method and Loss. 1f the Second Method and Loss apply, an amount will be payable
equal to the Noo-defaulting Party’s Loss in respect of this Agrecmen: 17 that amount s a
positive number, the Defaulting Party will pay it to the Non-defaulting Perty; if it is a negative
number, the Non-defaulting Party will pay the absolute value of that amount 1o the Defaulting
Party

‘i) Termination Events. 1f the Early Termination Date results from a Terination Event: —

(1) One Afiectod Parry. If there is one Affected Party, the amount pavzble will be determined
in aczordance with Section 6(c}(i)(3), if Market Quotation applies, o jor 6{ewi)(4), if Loss
applies, except that, 0 either case, references to the Defaulting Party anid 1o the Noa-defaulting
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 Transactons are being
tersunated, Loss shall be calculated in respect of all Terminated Trarsactions

(2 Twe Affected Pariies. If there are two Affected Parties: —

tA) 1 Market Quotation applies, each party will determine a Scrtlement Amount in
respect of the Verminated Transactions, and an amount will be pavanie equal w (1) the
sum of (a) one-half of the difference between the Settlemnent Amourt of the party with
the higher Settlement Amount ("X") and the Settlement Amount ot the party with the
lowsar Sertioment Amount {“Y™) and (b) the Tennination Currency Equivalemt of the
Unpaid Amounts owing to X less ([1) the Termination Currency Euinaient of the Unpaid
Amounls owing 10 Y, and

(B) if Loss applies, tach party will determine its Loss in respect of this Agreement {or,
if fewer thar atl the Transactions are being terminaled, in resnect of all Terminated
Tratisactions) 2od an amount will be payable equal 10 one-half of the difference berween
tae Loss of the party with the higher Loss ("X") and the Loss of the party with the lower
Logs (Y™
If the amount payable is a positive number, Y will pay it o X; if it = a negative number, X
will pey the absolute value of that amount to Y,
(i11)  Adjustment for Bankruptcy. In circumstances where an Early Ternunation Date occurs
because “Auatomnatc Early Tenmination™ applies in respect of a party, the amoun? determined under
this Sectior. 6(e7 will be subject to such adjustments as are appropriate ard permitted by Jaw to
reflect any paymer(s or deliveries made by one party 1o the otber under this Agreement (and retained
by such other parry) during the period from the relevant Early Terminaticn Date 1o the date for

pavment determined under Section ()i,

(v} Pre-Estimare. The partics agree that if Market Quotation applies an arount recoverable under
fus Section Hie) s a reesonable pre-estimate of loss and not a penalty. Suckh amount iz pavable for
the lass of bargain and the loss of protection agatnst funire risks and excent as atherwise providad
in chis Agreement nesther party will be entitled to recover any additional damages as a consequence
of such losses.
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1. Traosfer

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

(a) a party may make such a transfer of this Agreement pursuant to a consolidation or amalgamation
with, or merger with or inte, 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 patty may make such a transfer of all or any part of its interest in any amount payable to it from
a Defaulting Party under Section é(e).

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

(a) FPayment int the Contractual Curreney. Each payment under this Agreement will be made in the
relevant carrency specified in this Agreement for that payment (the “Contractual Currency™). To the extent
permitted by applicable law, any obligation to make payments under this Agreement in the Contractual
Currency will not be 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 paymeat is owed,
acting in a reasonable manner and in good faith in converting the currency so tendered into the Contractual
Curmrency, of the ful] amount in the Contractual Currency of all amounits payable in respect of this Agreement.
If for any reason the amount in the Contractual Currency so received falls short of the amount in the
Contractua! Currency payable in respect of this Agreement, the party required to make the paymemt will, to
the extent permitted by applicable law, immediately pay such additional amount in the Contracmal Currency
as tnay be fiecessary to compensate for the shortfall. If for any reason the amount in the Contractua} Currency
50 received exceeds the amount in the Contractual Currency payable in rospect of this Apreement, the party
receiving the payment will refund promptly the amount of such excess.

() Judgmenrs. Tao the extent permitted by applicable law, if any judgment or order expressed in a
curtency other than the Contractual Currency is rendered (i) for the payment of any amount owing in respect
of this Agreement, {ii} for the pavinent of any amount relating to any early termination in respect of this
Agreement or (iil) in respect of & judgment or order of another court for the payment of any amount deseribed
in (i) or (i) ahove, the party seeking recovery, after recovery in full of the aggregate amount to which such
party is entitled pursuant to 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 Tesults from any variation betwcen the rate of exchange at which the Contractual
Currency is converted into the currency of the judgment or order for the purposes of such judgment or order
and the rate of exchange at which such party is able, acting in a rcasonable manner and in good faith in
converting the currency received into the Contractual Currency, to purchase the Contractual Currency with
the amount of the currency of the judgment or order actually received by such party, The term “rate of
exchange” includes, without limitation, any premiums and costs of exchange payable in connection with the
purchase of or conversion into the Contractual Currency.

{c) Separare Indemnities. Ta the extent permitted by applicable law, these indemnities constitute
separate and independent obligations from the other obligations in this Agreement, will be enforceable as
separate and independent causes of action, will apply notwithsianding any indulgence gramed by the party
to which any payment is owed and will not be affected by judgment being obtained or claim or proof being
made for any other sums payable in respect of this Agreement,

(d) Evidence of Loss. For the purpose of this Section 8, it will be sufficient for a party to demonstrate
that it would have suffered a loss had an actual 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 mater and supersedes alf oral communication and prior writings with respect
thereto
(b) Amendmens. 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 sxecuied by each of the
parties or confirmed “v ab ¢xchange of telexes ot electronic messages on an electronic messaging system.
[(3)] Survival of Obligations. Without prejudice to Sections 2{a}1i1) and 6(c){n), the obligations of the
parties under this Agreement will survive the termination of any Transaction.
(d} 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 nghts, powers, remedies
and privileges provided by law. -
(e) Counterparts and Confirmations. V.
(i} This Agreement {and each amendment, modification and waiver ic respect of it) may be
executed and delivered in coumterpants (including by facsimile transmission?, each cf which will be
deemed an original.

(i) The parties intend that they are legaily bound by the terms of each Transaction from the moment
they agree to thase terms {whether orally or otherwise). A Confirmation shall he entered into as
5000 8s practicable and may be executed and delivered in counterparns /ingluding by facsumile
transmussion) or be created by an excharge of telexes or by an exchange of electrontc messages on
an electronic messaging system, which in each case will be sufficient for 1l purposes to evidence
a binding supplemnent to this Agreement. The parties will specify therein or through another effective
means that any such counterpart, telex or electronic message constitutes a Jonfimuition.

(f) No Waiver af Rights. A failure or delay in exetcising any right, powst or privilege in respect of ths
Agresment wit] not be presumed to operate as a waiver, and a single or panial excreise 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 anv other right, power or privilege

(g} Headings. The headirps used in this Agreement are for convenience of refurence only and are not
to affect the construction of or to be taken 1ato0 consideration in interpreting this Agrecment,

10. Offices; Muitibranch Parties

(a} If Section 10(a) s specified in the Schedule as applying, 2ach party that enters into @ Transaction
through an Office cther than ts head or hame office represents to the other party that, netwithstanding the
place of booking office or jurisdiction of incorporation or organisation of such party, the obligations of such
party are the samne as (f 1t had entered into the Transaction through its head or home office. This representation
will be deemed to be repeated by such party on each date on which a Trapsaction is entered into.

(b) Neither party may change the Office through which it makes and reccives payments or deliveries
for the purpose of a Transactior: without the prior written consent of the other party,

(c) If a party is specified as a Multibranch Party in the Schedule, such Multibranch Party may make
and receive payments of deliveries under any Transaction through any Office listed in the Schedule, and the
Office through which it makes and receives payments or deliveries with respect to a Transaction will be
specified in the relevan: Confirmation,

11. Expenses

A Defaulting Perty will, on demand, indemnify and hold barmiess the other party for and agalnst alt
reasonable put-of-pocket expenses, including iegal fees and Stamp Tax, incurred =v such otber party by
reason of the enforcement and protection of 1ts rights under this Agreement or any Credit Support Document
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to which the Defaulting Parfy is a party or by reason of the early termination of any Transaction, including,
but not limited 1o, costs of collection.

12 Notices

(a) Effectiveness. Any notice or other communication o respect of this Agreement may be given in any
manner 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 pumber or in accordance with
the electronic messaging system details provided (see the Schedule) and wiil be deemed effective as
indicated:—

(i) if in writing and delivered in person or by courier, on the date it is delivered;
(i) if sent by telex, on the date the recipient’s answerback is received:

(it) if sent hy facsimile transmission, on the date that transmission is received by a responsible
employee of the recipient in legible form (it being agreed that the burden of proving receipt will be
on the sender and will not be mer 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 ejectronic messaging system, on the date that electronic message is received,

wnless 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, afier the close of business
on a Local Business Day, in which case that communication shall be deemed given and effective on the first
following day that is a [.ocal Business Day,

(b) Change of Addresses, Either party may by notice to the other change the address, telex or facsimile
number or glectronic messaging system details at which notices or other communications are to be given to
it.

13 Governing Law and Jurisdiction

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

(b) Jurisdiceion, With respect to any suit, action or proceedings relating 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 the non-exclusive jurisdiction of the courts of the State of New York and the
United States District Court located in the Borough of Manhattan in New York City, if this
Agreement is expressed to be governed by the taws of the State of New York; and

(i) waives any objection which it may have at any time to the laying of venue of any Proceedings
brought in amy such count, 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.

Nothing in this Agreement precludes either party from bringing Proceedings in any other jurisdiction
(outside, if this Agreement is expressed to be governed by English law, the Contracting States, as defined
in Section 1(3) of the Civil Jurisdiction and Judgments Act 1982 or any modification, extension or
Te-enactment thereof for the time being in force) nor wall the bringing of Proceedings in any one or more
jurisdictions preclude the bringing of Procecdings in any athet jurisdiction.

(e} Service of Process. Each party irrevocably appoints the Process Agent (if any) specified opposite
its name in the Schedule to receive, for it and on its behalf, service of process in any Proceedings. If for any
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reason any party’s Process Agent is unable to act as such, such party will prompth notify the other party
and within 30 days appoiat a substitute process agent acceptable to the other party. The parties irrevocably
consent lo service of process given in the manner provided for notices in Section 12 Nothing in this
Agreement will affect the right of sither pary to serve process in any other manner permitted by law.

(d) Waiver of Immunities. Each party irrevocably waives, to the fullest extent permitied by applicable
law, with respect to itself and its revenues and assets (irrespective of their use or intended use), all immunity
on the grounds of sovereignty or other symjlar grounds from (3) suie, (3} jurisdicton of any cou, (i) relie!
by way of injuncticn, order for specific performance or for recovery of propeny, (iv) attachment of its assets
(whether before or afier judgment) and (v) execution or eaforcement of any judgrnent to which it or its
revenues or assets might otherwise be ealitled in any Proceedings in the courts of any jurisdiction and
irrevocably agrees, to the extent permitted by applicable law, that it will nat claim any such irmunity in any
Proceedings

14. Definitions

As used in this Agreement—

“4dditional Termination Even:” has the meaning specified in Section 5(b).
“Affected Party” has the meaning specitied in Section 5(b).

“Affected Transactions™ means (a) with respect to any Tertmination Event consistirg of an Illegality, Tax
Event or Tax Even: Upon Merger, all Transactiens affected by the sccurrence of such Termination Event
and (b) with respect to any other Termination Event, all Transactions.

“Affiliate” means, subject to the Schedule, in relation w any person, any entity controlled, directly or
indirectly, by the person, any entity that contyols, directly of indirectiy, the person or any entity directly or
indirectly under cornmon contral with the person, For this purpose, “control” of any entity or person means
ownership of a majority of the voting power of the entity or person.

“Applicable Rate” means; —

{a) in respect of obbgations payable or deliverable (or which would have been but for Section 2{aj{iii})
by a Defaulting Pany, the Default Rate;

(b} inrespect of an ebligation 1o pay an amount under Section 6(e) of either party from and after the date
(determined  accordance with Section §(d)it)) on which that amount is payabie, the Default Rate;

(¢}  in respect of all other obligations payable or deliverable (or which would have heen but for
Section 2(a)i1i)} by a Non-defauliing Party, the Non-default Rate; and

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

“Change in Tax Law” means the enactrent, promulgation, execution or ratification of, or any change in or
amendment to, any law (o7 in the application or ofticial interpretation of any law) that occurs on of after the
date on which the relevant Trausaction is entered into.

“consent” includes a consent, approval, action, authorisation, exemption, notice. :*ling, regisiration or
exchange control consent.

“Credit Event Upon Merger” has the meaning specified in Section 3(b).
“Credit Support Decument” means any agreement or instrument that is specified as such in this Agreement.
“Credit Support Provider™ has the meaning specified in the Schedule.

“Default Rare* means @ rate per annum equal to the cost {without proof or evidence 2f any actual cost) to
the relevant pavee (as cenified by tt) if it were to fund or of funding the relevant amouwnt pins 1% per annum
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“Defaulting Party" has the meaning specified in Section 6(a).

“Early Termination Dare” 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.
“Jilegality” has the meaning specified in Section 5(b).

“Indemnifiable Tax” means any Tax other than a Tax that would not be imposed in Tespect of a payment
under 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 payment or a person related to such recipient
(including, without limitation, a conncction 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 o 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 & payment under, or enforced, this
Agreememt or a Credit Support Docurnent).

“faw” includes any treaty, law, rule or regulation (as modified, in the case of tax matters, by the practice of
any relevamt goveramemal revenue avthority) and “fawfid” and “unfawfui” will be construed accordingly.

“Local Business Day” means, subject to the Schedule, a day on which commercial banks are open for
business (inciuding dealings in foreign exchange and foreign currency deposits) {a) in relation to any
obligation under 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 1o provisions contained, or incorporated
by reference, in this Agreement, (b} in relation to any other payment, in the place where the relevant account
ts located and, if different, in the principai financial centre, if any, of the cumency of such payment, {c} in
relation to any notice or other communication, including notice contemplated under Section S(a)(i). in the
city specifted in the address for notice provided by the recipient and, in the case of # notice contemplated
by Section 2(b), in the place where the relevant new account is to be located and (d) in relation to
Section 5(a}v)(2), in the relevant locations for performance with respect to such Specified Transaction.

“Loss” means, with respect to this Agreement ot oue or more Terminated Transactians, as the case may be, and
a party, the Tertnination Currency Equivalent of an amount that party reasonably determines in good faith to be
its total Josses and costs (or gain, in which case expressed as a negative number) in connection with this Agreement
or that Terminated Transaction or group of Terrinated Transactions, as the case may be, including any loss of
bargain, cost of funding or, at the election of such party but without duplication, loss or cost incurred as a result
of its terminating, liquidating, obraining or reestablishing any hedge or refated trading position {or any gain
resulting from any of them). Loss includes losses and costs (of gains) in respect of any payment or delivery
required to have been made {(assuming satisfaction of each applicable condition precedent) on or before the
relevant Early Termination Date and not made, except, so as to avoid duplication, if Section 6(e}(i)(1) or (3) or
6{e)(11)(2)(A) applies. Loss does not include s party's legal fees and out-of-pocket expenses referred to under
Section 11. A party will deterrmine its Loss as of the relevant Early Tesmination Dare, or, if that is not reasonably
practicable, as of the earliest date thereafier as is reasonably practicable. A party may (but need not) determine
its Loss by reference to quotations of relevant rates or prices from one or more leading dealers in the relevant
markets.

“Market Quotmtion” means, with respect 1o one or more Terminated Transections and a party making the
determination, an amount determined on the basis of quotations from Reference Market-makers. Each
quotation will be for an amown, if any, that would be paid to such party (expressed as a negative number)
or by such party (expressed as a positive number) in consideration of an agreement between such party (taking
into account any existing Credit Support Document with respect to the obligations of such party) and the
queting Reference Market-maker to enter into a rransaction (the “Replacement Transaction™) that would
have the effect of preserving for such party the economic equivalent of any payment or delivery (whether
the underlying obligation was absolute or contingent and assuming the satisfaction of each applicable
condition precedent) by the parties under Section 2(a)}(i) in respect of such Terminated Transaction or group
of Terminated Tramsdctions that would, but for the occurrence of the relevamt Early Termination Date, have
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been required after that date. For this purpose, Unpaid Amounts in respect of the Terminated Trausaction or
group of Terminated Transactions are to be excluded but, without lmitation, any payment or delivery that
would, but for the rzlevant Farly Termination Date, have been required (assurcing satisfaction of each
applicable condition precedenty 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 faith, agres, The party making the determination (or its agent) will request each Reference
Market-maker to previde its quoration 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 afier the relevant Early
Termigation Date. The day and time as of which those quotations are to be chtamed wili be selected in good
faith by the party obtiged 10 make a determination under Section 6{(), and, if each party is so obhiged, after
consultation with the other. If more than three quotations are provided, the Markzt Quotation will be the
arithmetic mean of the quotations, without regard to the quotations having the highest and lowest values. 1f
exactly three such quotztions are provided, the Market Quotation will be the quotation remaining after
disregarding the highest and lnwest 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 pet annum equal to the cost (without proof or evidarice of any acmal cost}
to the Non-defaulting Party (s certified by it) if it were to fund the relevant amount.

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

“Office” means & 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 iapse of time or both,
would constitute an Fvent 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 all the criteria that such parry applies generally at the time in deciding whether to offer or 1o make
an extension of credit and (b) 10 the extent practicable, from among such deaiers having an office in the same
city.

“Relevant Jurisdiction” means, with respect to a party, the jurisdictions {a} iz which the party is
icorperated, organtsed, 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, (¢) in which the party executes this
Agreement and {d} in relation 10 any payment, from or through which such paymeat is made.

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

“Ser-off” means set-off. offset, combination of accounts, right of retention or withaolding or similar Aght
or requirement to which the payer of an amount under Section 6 is entitled or subjsct (whether arising under
this Agreement, arother contract, applicable law or otherwise) that iy exercised by, or unposed on, such
payer.

“Settlemment Amount” means, with respect to a party and any Early Termination Date, the sum oft —

{a) the Termination Currency Equivalent of the Market Quotations {whether positive or pegative) for each
Terminated Transaction or group of Terminated Transactions for which a Market Quoetation is determined;
and

(b) such pany’s Loss {whether positive or negative and without refercnce to any Unpaid Amounts) for
each Terminated Transaction or group of Terminated Transactions for which a Market Quotation cannot be
determined or would not (in the reasonable belief of the partv making the determination) produce a
commerzially reasonable cesult

“Specified Entity” has the mearings specified 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 hereafier 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 Agresment {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, cumency swap transaction, cross-currency rate swap
trangaction, currency option or ady other similar transaction {inctuding any option with respect to any of these
transactions). (b) any combination of these ransactions and (¢} any other trapsaction identified as a Specified
Transaction in this Agreemert or the relevant confirmation,

“Stamp Tax* means any stainp, registration, docurmentation or similar tax.

“Tax” means any present or future tax, levy, impost, duty, charge, assessment or fee of any nature (including
interest, penalties and addivons 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).
“Tax Event Upon Merger” has the meaning specified in Section 5(b).

“Terminated Transactions” means with respect to any Early Termination Date (a) if resulting from 8
Termination Eventy all Affected Transactions and (b) if resulting from an Event of Default, all Transactions
(in either case) in effect immediately before the effectiveness of the notice designating that Early Termination
Date {o1, if “Automatic Early Termination” applies, immediately before that Early Termination [Jate).

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

“Termination Currency Equivalent” means, in respect of any amount denominated in the Termination
Currency, such Termination Curency amount and, in respect of any amoum 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 to purchase such amount of such Other
Currency as at the retevant Early Tenmination Date, or. if the relevant Market Quotation or Loss (as the case
wmay be), i detetrnined 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 Currepcy at or about 11:00 a.m. (in the city in which such foreign
exchange agent is located) on such date as would be customary for the determination of such a rate for the
purchase of such Other Currency for value on the relevant Early Termination Date or that later date. The
foreign exchange agent will, if only one party is obliged to make a determination under Section 6(¢), be
selected in good faith by that party and otherwise will be agreed by the parties.

“Termination Even:” means an [llegality, a Tax Event or a Tax Event Upon Merger or, if specified to be
applicable, a Credit Event Upon Merger or an Additional Termination Event.

“Termination Rate” means a rate per annum equal to the arithmetic mcan of the cost (without proof or
evidence of any actual cost) to each party (as certified by such party) if it were to fund or of funding such
amounts.

“Unpaid Amounes® owing 10 any party means, with respect to an Early Terntination Date, the aggregate of
(a} in respect of all Terrninated Transactions, the amounts that became payable (or that would have become
payable but for Section 2¢a)iii)) to such party under Section 2(a)(i) on or prior to such Early Termination
Date and which remain unpaid as at such Early Termination Date and (b} in respect of each Terminated
Transaction, for each obligation under Section 2(a}(i} which was (or would have been but for
Section 2(aXiii)) required to be seitled by delivery to such party on or prior to such Early Termunation Date
and which has notbeen so settled as at such Early Termination Date, an amount equal to the fair ynarket
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value of that which was (or would have been) required to be delivered as of the onginally scheduied date
for delivery, In each case together with (1o the extent permitted under applicable law} wnterest, ia the currency
of such amounts, from (and o luding) 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
amounis of interest will be calculated on the basis of daily compounding and the actual number of days
elapsed. The fair market vaiue of any obligation referred to in ¢lause (b) above shall be reasonably
determined by the party obliged to make the determination under Section 6(¢) or, if each panty is so obliged,
it shall be the average of the Termination Currency Equivalents of the fair merket values reasonably
deterrmined 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.

PARAGCN MORTGAGES
BARCLAYS BANK PLC (NO. 143 PLC

(Name of Party)

Name:
Tule:
Date:

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

CITICORP TRUSTEE COMPANY LIMITED

By:

Date: Director

i
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UK/ 1196548101 Office/OFFICE



Schedule to the Master Agreement for AT Currency Swap Exccutinn Version

SCHEDULE TO THE MASTER AGREEMENT

in relation to the

Class Al Notes
(the "Relevant Notes")

dated as of

22 March 2007

between

() BARCLAYS BANK PLC ("Party A");
Zy PARAGON MORTGAGES (NO. 14) PLC (“Party B"); and

3y  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 the purpose of taking the benefit of Part 5(b) and Part 5(I} of the
Schedule to this Agreement).

Part | Termination Provisions
(2) "Specified Entity" means
in relation to Party A for the purpose of:
Section S(a)(v), none
Section S(a)vi}, none
Section 5(a)(vii}, none
GSJection 5(h)(iv), none
and in relation to Party B for the purpose of:
Section 5(a)(v), none
Section 5(a)(vi), none
Section 3ia)(vii), none

Section 5(b)(iv), none.
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(b

(c)

(d)

G

o0

(4]

"Specified Transaction” will have the meaning specified in Section 14,

The "Cross Defuult’ provisions of Section 5(a)(viy will not apply 1o Pary B and will
apply to Party A. Where applicable, the following shall apply with respect to Sectien
S(apvi):

i "Specified Indebtedness” shall have the meaning specified in Section 14,
except that indebtedness or obligation in respect of deposits received in the
ordinary course of ithe banking business of such party shall not constitute
Specified [ndebtedness.

(i} “Theeshold Amount” means, in relation te Party A, an arcouni equal o 3% of
Party A's shareholders' equity (determined in accordance with generally

accepted accounting principles in Party A's jurisdiction of incorporation or
organization) as at the end of Party A's most recently completad fiscal year.

The "Credit Event Upon Merger' provisions of Section 5(b}{iv) wili not apply 1o
Party A and will not apply to Party B.

The "Auiomatic Early Termination” provision of Section 6(z1 will not apply to
Party A and will not apply to Party B.

Payments on Early Termination. For the purposes of Section 6(e) of this Agreement:
(i3 Market Quotation will apply.
(i} The Second Method will apply.

"Termination Currency” means Sterling.

Part 2 Tax Representations

fa)

Payer Representations. [or the purpose of Section 3(e) of this Agreement, Party A
and Party B will cach make the following representation:

It is not required by any applicable law, as modified by the practice of any relevant
governmental revenug authority, of any Relevant Jurisdiction to make any deduction or
withholding for or on account of any Tax from any pavment {other than interest under
Section 2(e). tod¥ii; or 6(e) of this Agreement) to be made by it to the other party
under this Agreemert. In making this representation, it may rely o

(i the accuracy of any representations made by the other partv pursuant to
Section 3({f} of this Agreement,

tiiy the saisfaction of the agreement contained in Section 4ia)¢ ) or 4(a)(ii)
of this Agreement and the accuracy and effectiveness of any doctment
provided by the other party pursuant o Section 4(ax(i) or 4(ak.ii} o1

this Agreement; and
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(i the satisfaction of the agresment of the other party contained in
Section 4(d) of this Agreement,

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

(o)  Payee Representations.

For the purpose of Section 3(f) of this Agreement, Party B makes no representation
and Party A makes the following representations:

6} it is a party to each 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; and

(i) it is resident in the United Kingdom or in a jurisdiction with which the
United Kingdom has a double tax srcaty 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 (ii) of this Agrecment, each party agrees to deliver the
following documents, as applicable:

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

N/A

(by Other documents to be delivered are:

Party required 10 Form/Document/Centificare Date by which to be  Covered by
deliver document delivered Section 3(d}
Represeniarion

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 B Certified copy of board resolution  On signing of this Yes
Agreement

Party B Certified copy of Memorandum and  On signing of this Yes
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Articles of Association Agreaitent

Part 4 Misceltaneous
(a)  Addresses for Norices, For the purpose of Sectior 12(a) of this Agreemen::

Any natice relating to a particular Transaction shall he delivered to the address or
email address or facsimile or telex number specified in the Confirmation of such
Transaction. Anv notice delivered for purposes of Section 5 anc 6 of this Agreement
shall be dejivered o the following address:

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

Address: Barclays Bank olc
5, The North Colennade
Canary Wharf
London, E14 4BB
Attention: Derivatves Director, Legal Division

Telephone No: +d44 (0y2Q0 7773 2224
Facsimile No: +44 ((H20 7773 4932
Address for lotces or communications to Party B:

Address: St. Catherine's Court
Herbert Road
Solthull
West Midlands B91 3QE

Attention: Swaps Administration, Finance Department
Facsimile No: 0121 712 2699

Email Address:  Company_Secretary@Paragon-group.co.uk
With a copy o the Trustee:

Address: Citigroup Cenure, 14th Floor
Canada Square
Canary Wharf
London E14 5LB

Atention: Agency & Trusi
Facsimile No 20 7500 5248

{b} Process Agent. For the purpose of Section . 3(c) of this Agreenent

UK/ 1152321 04 =22 - 261214:74-400) 0281

e


mailto:Company_Secretary@Paragon-group.co.uk

Schedule to the Masier Agreement for AL Currency Swap Execution Version

)

«)

(e}

[€:3)

GH

(i}

Party A appoints as its Process Agent; Nat applicable.

Party B appoints as its Process Agent: Not applicable.

Offices. The provisions of Section 10(a) will apply (o this Agreement.
Multibranch Party. For the purpose of Section 10(c) of this Agreement:
Party A is not a Multibranch Party.

Party B is not a Muitibranch Party.

Calculation Agent. The Calculation Agent is Panty A.

Credit Support Docnment

Detalls of any Credit Support Document;

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

"Third Party Credit Support Document" means any agreement or insirument
{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 party and which is
in form and substance accepiable to the Rating Agencies,

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 10 Party B, none.

Governing Law, This Agreement is governed by, and shall be construed in accordance
with, English Jaw.

Section 13(b} is amended by: (I) adding in line 1 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) "exciusive”
after "submits to the"; and (3) deleting the final paragraph.

"Affiliate” will have the meaning specified in Section 14 of this Agreement.

Part § Other Provisions

(a)

No Set-Off

0] All payments under this Agreement shali be made without set-off or
coumerclaim, except as expressly provided for in Section 6 or this
Schedule.
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(b}

(c)

{d)

(&)

i) Section 6(e) shall be amended by the deletion of e following sentence:
“The amount, if any, payable in respecr of an Early Termination Date
and determined pursuant to this Section will be subject 10 any Set-off."

Security Interest

Notwithstanding Section 7, Party A hereby agrees and consents w0 the assignment by
way of security by Party B of its interests under this Agreement {without prejudice 1o,
and after giving effect to, any contractual netiing provision conined in this
Agreement) to the Trustee (or any successor thereto) pursuant to and in accordance
with the Deed of Charge (as defined in Part 5 hereof} and acknowledges notice of such
assignment. Each of the parties hereby confirms and agrees thut the Trustec shall not
be lable for any of the obligations of Party B hereunder.

Disapplicanion of certain Events of Default

Section 5(a)(ii), Section 5¢a)(ili}, Section 5(a)(iv), Section 5{a)(v), Section 5(a)(vi)(2),
(5), (6), (7) and (9) will not apply in respect of Party B. Section 5{a){vily4) will not
apply to Party B to the extent that it refers to proceedings or petiions instiiuted or
presented by Party A or any of its Affiliates.

Section 3(a)(vit)(8) will not apply to Party B to the extent thal it applies to
Section 5{a)(viix2), (5}, (6), (7) and (9).

Amendment of cenain Termination Events

(a) With respect to the "Tax Event Upon Merger" provisions of Sectien 5(b)iii),
Parrty A may not designate an Early Termination Date under Section 6(b){iv)
in raspect of a Tax Event Upon Merger if it is an Affected Pariyv, or if there
are no Withholding Compensation Amounts due but unpaid ta Party A,

by Section 5(b)(i1) shall apply, provided that if a Tax Event occurs the Affecied
Party may designate a day as an Early Termination Daie under Section
6(b)ivy in respect of all Affected Transactions which is no earlier than the
later of: (a) 15 March 2012; and (b) the date that is two vears following the
date that Party A notifies Party B that a Tax Event has occurred and only if
such Tax kvent is continuing; and (c) the date 5 days after any Wihholding
Compensation Amounts remain due but unpaid to Party A

Additional and amendment of Evenis of Default
The foliowing shali constitute an additiona! Event of Default with respect to Party B:

" Enforcement Notice. The Trustee serves an Enforcement Notice, us defined in the
Deed of Charge {as defined in Part 5 hereof), on Party B {in which case Party B shall
be the Defauliing Party).”

Additianal Termination Event
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%

The following shail constite an Addiional Termination Evem with respect to either
Party A or Party B:

"Repayment pursuant to any Applicable Laws or Regulations. An Additional
Termination Event shali be deemed to have occurred in circumstances where payment
is made hy 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 repatd shall be the
Affected 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 ar Other
Reasons) or Condition 5(d) (Optional Redemprtion in Full) shall not constitute an
Additional Termination Event with respect to Party A or Party B and no Early
Termination Dare shall occur and ne early termination payment shall be payable by or
to either party in connection with the exercise of such right,

For the avoidance of doubt, a transfer of the Relevant Notes to the A1 Note Condition
Purchaser {as defined in the Conditions) in accordgance with Condition 5(1) (A} Note
Mandatory Transfer Arrangements) shall not constitute an Additional Termination
Event with respect to Party A or Party B and no Early Termination Date shall occur
and no early termination payment shall be payable by or (o either party in connection
with such a transfer.

Ratings Event

[¢h! In the event that the short-term, unsecured and unsubordinated debt
obligations of Party A (or is successor or assignee) and, if relevant,
any Credit Support Provider of Party A, is downgraded below "Al+"
(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 will, within 30 days of the
occurrence of such Initial 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 coliateral shall be subject to (1) if required by S&P
at the time of such posting, Party A obtaining legal opinions satisfactory
to S&P in relation 1o 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 (o time in respect of Party A cease to
be rated at least as high as "A-2/BBB+" by S&P, the monthly vaiuation
of Party B's Exposure (as defined in the Credit Support Annex to this
Agreement), by two independent third parties that would be eligible and
wiliing to be transferees of Party A's benefits and obligations under this
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Agreement, on the following basis; (x) the vaiuation may only be
obtained from the same entity up to four titmes in any twelve month
period; (y) Party B's Exposure, for the purposes cf coilateral posting in
accordance with the Credit Support Annex shall bz deemed 0 be equal
1o the highest of the higher of the two independent third party valuations
bids and the amount calculated in accordance win the Credit Support
Annex; and (z) Party A shall provide S&P wib the two monthly
independent third party valuations and its calculations pursuant
Paragraph 3(b) of the Credit Support Annex in relation w0 the day on
which the monthly independent third party valuations are obtained; or

subject to Part 5(q), transfer 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 8&P Required Rating or such
other lower rating as is commensurate with the ratings assigned 1o the
Notes by S&P from time (0 time; or

obtain a guarantee or procure another person to become co-obligor in
respect of the obligations of Party A under this Agreemeni or ke such
other action as Party A may agree with S&P as will result in the rating
of the Notes then outstanding following the taking of such uction being
rated no lower than the rating of the Notes immediately prior 10 such
downgrade; or

obtain written confirmation from S&P that the rating of the Notes
irelevant to this Transaction) which was in effect immediately prior to

such accurrence will not be adversely affected.

If eny of Part 5{g)ti(B), Part 5(gKiNC) or Part 5 () )Dy above are
satisfied at any time, all collateral (or the equivalent thereof, as
appropriate} transferred by Party A pursuant to Pent 5{g(i0{A) will be
re-transferred to Party A and Party A will not be recuired o transter any
additional collateral.

In the evert that the short-term, unsecured and unsubordinared debt
abligations of Party A {or s 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 will within 10 days of the occurrence of such Subsequent S&P
Rating Event at its own cost either:

subject w0 Part 5¢q), transfer all of its rights and obl.zations with respect
w this Agreement to a replacement third party who may., withow
lunitadion, be an Affiliate of Party A) whose, or which is unconditionaliy
and irevocably guaranteed by an entity whose short-term, unsecured
and uasubordinated debt ratings are rated at least «x high as "A-1" by
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(B}

(it

{iv)

)

(A)

S&P or such ather ratings as are commensurate with the ratings assigned
to the Nofes by S&P from time to time; or

obtain a guarantee or procure another person (who may, without
limitation, be an Affiliate 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 will result in the rating of the
Notes then outstanding following the taking of such action being rated no
tower than the rating of the Notes immediately prior to such downgrade.

It 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)(1)(A) will be re-transfetred to Party A
and Party A will not be required to transfer any additional collateral.

If Party A does not take any of the measures described in
Part S(p)(1)(A), Part S(gXi}B) or Pan 5{g){{C) or Part S{g)(iIXD)
above such failure shall not be or give rise to an Event of Default but
shall comstitute an Additional Termination Event with respect to
Fariy A and shall be deemed to have occurred on the thirtieth day
following the relevant S&P Rating Event with Party A as the sole
Affected Party and all Transactions shall be Affected Transactions.

If Party A does not take any of the measures described in
Part 5(g)(if)(A) or Part 5(g)(ii}(B) above such failure shall not be or
give rise to an Event of Default but shall constitute an Additional
Termination Event with respect to Party A and shall be deemed to have
occurred on the thirtieth day following the relevant S&P Rating Event
with Party A as the sole Affected Party and all Transactions shali be
Affected Transactions.

Moody's Ratings Events

Each of the following shall constitute an Additional Termination Event with

Party A as Affected Party:

Moody's First Rating Trigger Collateral. Party A has failed to comply
with or perform any obligation to be complied with or performed by
Party A in accordance with the Credit Support Annex o this Schedule
and either (1) the Moody's Second Rating Trigger Requirements do not
apply or (2) less than 30 Local Business Days have elapsed since the last
time the Moody's Sccond Rating Trigger Requirements did not apply.

Second Rating Trigger Replacement. (1) The Moody's Second Rating
Trigger Requirements apply and 30 or more Local Business Days have
clapsed since the last time the Moody's Second Rating Trigger
Reyuirements did not apply and {2)(1) at least one Eligible Replacement
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has made a Firm Offer {which remains capable of becoming legally
hinding upon acceplance) 1o be the ransferee of all or substantially all of
Party A's rights and oblipations under this Agreement {provided that
Party B shall determine in its sole discretion, acting in a commercially
reasonable manger, whether or not a trarsfe- relates w0 all or
substantially all of Party A’s rights and ob-igations under this
Agreement) and/or (it) at least one entity with the Moody's First Trigger
Required Ratings and/or Mooady's Second Trigger Required Ratings has
made 2 Firm Offer (which remains capable of becowing legally binding
upon acceptance by the offeree) to provide an Eligible Guarentee in
respect of all of Party A'g present and futmure osligations under this

Agrezment.
For the purpose of this Agreement:

“Eligible Guarantee” means an urconditiona! and irrevocahle gusrantee that s
provided by a guarantor as principal debtor rather than surety and is directly
enforceahle by Party B, where either (A) a taw firm has given a lepal opinion
confirming that none of the guarantor’s payments to Party B under such
guarantee wiil be subject to withholding for Tax or (B) such guarantee provides
that, i1 the event that any of such guarantor’s pavinents tw Party B are subject 10
withholding for Tax, such guarantor is required to pay such additional amount
as is necessary to ensure that the net amount actually recejved by Party B (free
and clear of any withholding tax) will equal the full amount Parry B would have
received had no such withholding been required.

“Eligible Replacement™ means an entity (A) with the Moody's First Trigger
Required Ratings and/or the Moody's Second Trigger Required Ratings or (B)
whose present and furure obligations owing to Party B are guaranteed pursuam
to an Eligible Guarantee provided by a guarantor with the Moody's First
Trigger Required Ratings and/or the Moody's Second Trigaer Reguired
Ratings.

“Firm Offer” means an offer which, when made, was capable of becoming
legally binding upon acceptance.

“Moody's Short-term Rating” means a rating assigned by Moody’s under its
short-tern rating scale in respect of an entty’s short-term, unsecured and
unsubordinated debt obligations.

“Relevant Entities” means Party A and any guarantor under an Eligible
Guarznice in respect of all of Party A’s present and future vbligations under this

Agreement.

An entity shall have the “Moody's First Trigger Required Ratings” (A} where
such entity s the subject of a Moody's Shori-term Rating, if such rating is
“Primme-1" and its long-term, unsecured and unsubordinated debt or
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counterparfy obligations are rated “A2" or above by Moody's and (B) where
such entity is not the subject of a Moody’s Short-term Rating, if its long-term,
unsecured and unsubordinated debt or counterparty obligations are rated “Al"
or above by Moody's,

The “Moody's Second Rating Trigger Requirements” shall apply so long as
no Relevant Entity has the Moody's Second Trigger Required Ratings.

An entity shall have the “Moody's Second Trigger Required Ratings” (A)
where such entity is the subject of a Moody’s Short-term Rating, if such rating
is “Prime-2" or above and its long-term, unsecured and unsubordinaied debt or
counterparty obligations are rated “A3" or above by Moody's and (B) where
such ertity is not the subject of a Moody's Short-term Rating, if its long-term,
unsecured and unsubordinated debt or counterparty obligations are rated “A3”
or above by Moody's.

For so long as the Moody's Second Rating Trigger Requirements apply, Party A will at
its own cost use commercially reasonable efforts to, as soon as reasonably practicable,
procure either (A) an Eligible Guarantee in respect of all of Party A’s present and
future obligations under this Agreement to be provided by a guarantor with the
Moody's First Trigger Required Ratings and/or the Moody's Second Trigger Required
Ratings or (B) a transfer to an Eligible Replacement of all or substantially all of its
rights and obligations under this Agreement (provided that Party B shall determine in
its sole discretion. acting in a commercially reasonable manner, whether or not a
transfer relates to all or substantially all of Party A's rights and obligations under this
Agreement),

Notwithstanding Sections 5(a)(i) and 5(a)(iii), any failure by Party A to comply with or
perform any obligation to be complied with or performed by Party A under the Credit
Support Annex entered into between Party A and Party B in relation to this Agreement,
shall not be an Evenmt of Defauli unless {A) Moody's Second Rating Trigger
Requirements apply and at least 30 Local Business Days have elapsed since the last
time Moody's Second Rating Trigger Requirements did not apply and (B) such failure
is not remedied on or before the third Local Business Day after notice of such failure is
given to Party A,

(viy Fitch downgrade scheme
(A) Fitch Ratings Level 1 Event

I relation to each occurrence of a Fitch Ratings Level 1 Event (except
where a previous Fitch Ratings Level | Event is continuing):

(1) Parry A will, at Party A's own cost, use its reasonable efforts to
procure that a Fiteh Ratings Level 1 Cure Event occurs within the
Fitch Ratings Level I Cure Period; and
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(B)

(©)

(2) if a Fitch Ratings Level 1 Cure Event does not occur within the
Fitch Ratings Level 1 Cure Period:

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

(i) an Additional Termination Event witl respect to Party A
shall be deemed to have occurred on te first Business Day
immediately following the Filch Ratirgs Level | Cure
Period with Party A as the sole Affected Party and all

Transactions shall be Affected Transactions;

provided that if a Fitch Ratings Level 2 Event or a Jitch Ratings Level 3
FEvent occurs on the same date as such Fitch Ratings Level 1 Event or
during such Fitch Ratings Level 1 Cure Period, such Fich Ratings Level
| Event shali be deemed not to have occurred.

Fitch Ratings Leve]l 2 Event

In relation to each occurrence of & Fitch Ratings Level 2 Event (except
where a previous Fitch Ratings Level 2 Event is conrinuing):

(1) Party A will, at Party A's own cost, use its reasonable efforts to
procure that a Fitch Ratings Level 2 Cure Cvent occurs within the
Fitch Ratings Level 2 Cure Petiod; and

12) if a Fitch Ratings Level 2 Cure Event does not occur within the
Fitch Ratings Level 2 Cure Period:

(i) such non-occurrence shall not be or givs rise 10 an Event of
Default; but

(ii}  an Additional Termination Event with respect to Party A
shal! 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 be Affected Transactions.

provided that if a Fitch Ratings Level 3 Event occurs on the same date as
such Fiteh Ratings Level 2 Event or during such Ficch Ratings Level 2
Cure Period, such Fitch Ratings Level 2 Event shall be deemed not o
have occurred.

Fitch Ratings Level 3 Event

Ir. relation to each occurrence of a Fitch Ratings Level 3 Event {except
where a previous Fitch Ratings Level 3 Event is continuing):
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[¢2)]

(1) Party A will, at Party A's own cost, use its reasonable efforis to
procure that a Fitch Ratings Level 3 Cure Event occurs within the
Fitch Ratings Level 3 Cure Period; and

(2) if a Fitch Ratings Level 3 Cure Event does not occur within the
Fich Ratings Level 3 Cure Period:

1) such non-occurrence shall not be or give rise 10 an Event of
Default; but

(i1 an Additional Termination Event with respect to Parry A
shal] 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.

Fitch downgrade definitions
In this Agreement:
"Fitch" means Fitch Ratings Ltd.

"Fitch Minimum Rated Entity” means a1 any time a person who
satisfies both of the following:

(1) its short term rating is at that time at least as high as "F1" (or us
equivalent) by Fitch; as well as

(2) its long-term, unsecured and unsubordinated debt obligations are
rated at that time at least as high as "A +" {or its equivalent) by
Fitch,

“Fitch Ratings Level 1 Cure Event" means in relation to a Fitch
Ratings Level | Event the date following such Fiich Ratings Level [
Event upon which one or more of the following occurs:

{1y 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

(2y  Non-Collateral: a Fitch Ratings Non-Collateral Cure Event,

"Fitch Ratings Tevel 1 Cure Period” means in relation 10 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
Party A (or its successor), nor any Credit Support Provider or co-cbligor
of Party A, is a Fitch Minimum Rated Entity and as a result the then
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current rating of the Relevant Notes may in the -easonable opinion of
Fitch be downgraded or placed on credit watch for possible downgrade,

'Fitch Ratings Level 2 Cure Event" means in relation to a Fiich
Ratings Level 2 Event the date following such Fiwck Raungs 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 it
obligations under this Agreement provided thet the Cligible Credit
Support is independently valued on a weekly basis (Party A's
cost); or

2) Non-Collateral: Fitch Ratings Non-Coilateral Cure Event occurs,

"Fitch Ratings Level 2 Cure Period" means in relation to a Fitch
Ralings Level 2 Evemt the period of 30 days after (but excluding) the
date upon which such Fitch Ratings Level 2 Event azcurs.

"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 Leve! 2 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 warch for
possible downgrade.

'Fitch Ratings Level 2 Minimum Rated Entity” means at any iime a
person who satisiies both of the following:

(1 its short term rating is at that time at feast as high as "F2" {or its
equivalent) by Fitch; as well as

{2+ its long-term, unsecured and unsubordinated debi obligations are
rated at that time at least as high as "BBB+' (ar uts equivaient) by
Fitch.

"Fitch Ratings 14vel 3 Cure Event” means in rclation w0 a Fich
Ratings Level 3 Event the date following such Fich Radngs Level 3
Event upon which a Fitch Ratings Non-Collateral Cure Event oceurs,

"Fitch Ratings Level 3 Cure Peried” means in relation w0 a Fich
Ratings Level 3 Event the period of 30 days after (but excluding} the
date upon which such Fitch Ratings Level 3 Event occurs.

"Fitchr Ratings Level 3 Event” means the first day upon which ncither
Party A (or its successor), nor any Credit Support Provider or co-obligor
of Party A, is a Fitch Ratings Level 3 Minimum Raced Entny and as a
result the then current rating of the Relevant ™Notes may in the
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reasonable opinion of Fitch be downgraded or placed on credit waich for
possible downgrade.

"Fitch Ratings Level 3 Minimum Rated Eotity” means at any time a
person who satisfies both of the following:

)

i)

its short term rating is at that time at least as high as "F3" by
Fitch; as well as

its long-term, unsecured and unsubordinated debt obligations are
rated at that time at least as high as "BBB-" by Fitch.

"Fitch Ratings Non-Collateral Cure Entity" means at any time a
persan (who may, without limitation, be an Affiliate of Party A):

(03]

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

who (or whose Credit Support Provider) at that time has such other
lower rating as is commensurate with the rating assigned at that
time to the Relevant Notes by Fitch,

"Fitch Ratings Non-Collateral Cure Event” means the first date upon
which the foliowing occurs:

)

[#a]

Transfer; Subject to Part 5{q), Party A transfers ali of its rights
and obligations with respect to this Agreement (0 a replacement
third party which is a Fitch Ratings Non-Collateral Cure Entity; or

Co-obligor or guarantor: Party A procures another person which
is a Fitch Ratings Non-Callateral Cure Entity to become co-obligor
or guarantor in respect of the obligations of Party A under this
Agreement; or

Other agreed action: Party A takes such other action as Party A
may agree with Fitch as wil) result in the then rating by Fitch of
the Relevant Notes then outstanding being maintained,

thy  Modifications to Representations

O]

"(a)

(b

=

UK/1152321/04

Section 3 is amended by the addition at the end thereof of the following
additional representations:

No 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,

Pari Passu. Party A represents, warrants and underakes to Party B

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

all of its other unsecured, unsubordinated obligations except those
cbligations preferred by operation of law "

Party A represents, warrants and undertakes {which representation,

warranty and undertaking will be deemed (o be repeated at all dmes

until the termination of this Agreement) that in relation 0 each

Transaction, it is not acting as agent or nomiree for any vther person

ot persons and that:

(u)

)

it iy resident in the United Kingdom for United Kingdom
tax purposes; or

it is resident in a jurisdicton that hus a double taxation
convention or treaty with the United K ngdom under which
provision, whether for relief or otherwise, in rejation to
interest (as defined in the relevant convention or treaty) is
made; or

it has entered into the relevam Transaction solely for the
purposes of a trade or part of a trade carried on by it in the
United Kingdom through 2 branch or agency or permanent
establishment and will continue so t) treat the relevant
Transaction”.

Section 3(a)(v} shall be amended by the addition of the words "{with
the exception of the payment of Stamp Tax s provided sor in
Section 11" after the words "this Agreement”.

The representations set out in Section 3 (as amended as aforesaidy shall
{in addiion 1o drwe repeiitions for which provision is made in Secilon 3)
he deemed to be repeated by each party on each day on which a
pavment or delivery is required to be made under Section 2(a)(i}.

Recording of Conversaiions

Each pary consents to the recording of the telephone conversations of trading and
marketing persennel of the parties. Party A agrees to obtain any nocessary consent of,
and give notice of such recording to, such personnel of it.

Relationship between the Parties

The Agreement is amended by the insertion after Section ]4 of an additional
Section 15, reading in its endrety as follows:

“15. Relationship between the Parties

Each party will be deemed to represent to the other party on the datz on which it enters
inte a Transaction that (absent a written agreement between the parties that expressly
imposes affirmative obligations to the contrary for that Transaction):
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(a)

(b}

9]

k) Tax

UK/1152321/04

Non Reliance. It is acting for its own account, and it has made its own
decisions to enter into that Transaction and as o whether that Transaction is
appropriate or proper for it based upon advice from such advisers as it has
deemed necessary. i is not relying on any communication (written or oral) of
the other party as investment advice or as a recommendation to enter into that
Transaction; it being understood that information and explanations related to
the 1erms and conditions of a Transaction shall not be considered investment
advice or a recommendation to enter into that Transaction. [t has not received
from the other party any assurance or gharantee as to the expected results of

that Transaction,

Assessment and 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.

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

)

(iH)

(A}

(B)

Int Section 2(d)(i}(4) of the Agreement the words in the first ling of that
paragraph “if such Tax is an Indemnifiable Tax" shall he deleted in
their entirety and the words "but only where Party A is X" will be
inserted in substitution therefor.

Party B will, on each Interest Payment Date {(as defined in the Terms
and Conditions relating to the Notes), subject to and in accordance with
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”) which are,
following any withholding or deduction made by Party B pursuant io
Section 2(d} in respect of such payment, equal to:

any Additional Amounts paid by Party A to Party B on such Interest
Payment Dale together with, to the extent not paid on any previous
Interest Payment Date, an amount ¢qual to any Additienal Amounts paid
by Party A under this Agreement on any previous Imterest Payment
Date, and

any Withheld Amount in respect of such Interest Payment Date, together
with, to the extent not paid on any previous Interest Payment Date, an
amount equal to any Withheld Amount in respect of any previous
interest Payment Date.
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“Additional Amounts” in Part 5(k) shall mean additonal amoums {if any)
paid by Party A to Party B in accordance with Section 2(dj(if4) of this
Agreement.

"Withheld Amount" in Part 5(k) shall mean, in respect of each Imerest
Payment Date, an amount equal to any withholding or deduction Party B is

required by any applicable law (as modified by rthe practice of any

governmental revenuc authority) to make for or on account of any Tax from
any amouns payable by it under this Agreement on such Interest Payient
Date, in accordance with Section 2(d) of this Agreement.

This paragraph is the "Withholding Compensation Amounts Provision” referred (o in

certain of the Relevant Documents (as defined in the Deed of Churge).

UK#113232 42

(i)

(A}

(B

Where Party B pays a Withholding Compensation Amount, Party A
urdertakes as follows:

1o the extent that Party A obilains any Tax credit, allowance, sei-off or
repayment from the tax authorities of any jurisdiction relating to any
deduction or withholding giving rise to such payment, it shall forthwith
pay 1 Party B so much of the cash benefit (as calculated below) relating
thereto which it has received as will leave Party A in subsiantially the
same position as Party A would have been in if no such deduction or
withhokding had heen required;

the "cash benefit” shall, in the case of a credit, allowance or set-off, be
the additional 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 inerest 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 entitled
to the Tax credit, allowance or set-off if Party A has made a provision
for the additional amoumnt of Tax otherwise payable which provision is
abie to be released on that date or on the date when the additional
amounz of Tax would have been payable if no such provision has been
made znd, in the case of a repayment, on the date whzn the repayment is

rmade:

it will use all reasonable endeavours to obuin any Tax credit, allowance,
ser-otf or repayment as soon as is reasonably practicable and shall supply
Party B with a reasonably detailed explanation of its caleulation of the
amount of any such Tax credit, allowance, set-off ot repayvment and of
the date on which it becomes entitled o the same, or in the case of

repayment, the same is received; and
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(D)

it will use all reasonable endeavours to wutilise 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 a2 Withheld Amount, Party B undertakes to use reasonable endeavaurs to
identify to Party A the withholding or deduction that has given rise to such payment,

)] Security, Enforcement and Limited Recourse

UK/1152321/04

()

€A}

(B}

(i)

{iii)

Party A agrees with Party B and the Trustee to be bound by the terras
of the Deed of Charge and, in particular, confirms that:

no sum shall be payable by or on behalf of Party B to it except in
accordance with the provisions of the Deed of Charge;

unless an Enforcement Notice shall have been served or unless the
Trustee, having become bound to do so, fails to serve an Enforcement
Notce and/or 10 take any steps or proceedings pursuant to Clause 8 of
the Deed of Charge to enforce the security thereby created:

(1) it shall not take any steps whatsoever 10 direct the Trustee to
enforce any security created by or pursuant to Clause 3 of the
Deed of Charge: and

(2y it shall not take any steps for the winding up, dissolution or
reorganisation, or for the appointment of a receiver, administrator,
administrative receiver, trustee, liquidator, sequestrator or similar
officer of Party B or of any or all of its revenues and assets nor
participate in any ex parte proceedings nor seek to enforce any
judgment against Party B, subject to the piovisions of the Deed of
Charge.

In relation to all sums due and payable by Party B 1o Party A, Party A
agrees that it shall have recourse only to funds available for the purpose
pursuant and subject to the order of priority of payments set out in the
Deed of Charge.

Naotwithstanding 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 piven ta 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 prier 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.
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(iv)

{83

(<

If, on any date, Party B does not pay the full amount it would
otherwise owe under any Transaction (other than pursuant (o Section 6)
(after the application of Section 2(¢) ta such Transaction) becausa of the
limitation contained in Part 5 (I)(i) or Part 5 (I)(ii; above, then

payment by Party B of the shortfall (and the corresponding payment
obligation of Party A with respect to such shestfall (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 §
() C) below)) will not then fall due but will instead be deferred until
the first Party A Payment Date thereafler on which sufficient funds are
availzble 1o Party B {subject to Part 5 (1)(i) or Part & {)){in) above);

fajlure by Party B to make the full pavment under such Transaction
(after the application of Section 2(c} to such Transacton) shall not
constirute an Event of Default for the purpose of Section 5(a)(i); and

the obligation of Party A to make payment to Pariv B, in respect of the
samc Transaction, on such date, will be reduced so that Party A will be
obtigated w0 pay the Equivalent Percentage of the amount it would
olherwise owe under that Transaction.

"Hyuivalent Percentage' means the percentage obtained by dividing the
amount paid by Party B by the amount it would have paid absent such

limitation

{viy

ivil)

For the avoidance of doubt, if an Early Termination Date resulis from
an Event of Default, any amounts otherwise payable under this
Agreement (the pavment of which was deferred or not paid in the
circumstances described under Part 5 (1)(iv) abovey by Parry A and by
Party B, will be deemed to be Unpaid Amounts.

Following the calculation thereof, Party B shall notify Party A at least
two Business Days in advance of the relevam Payment Daie of the
amount of any shortfall, the payment of which by Purty B is deferred in
accordance with Part 5 (1)(iv) above.

It any payment of any amounts by Party A and Pzrty B is deferred in
accordance with Part 5 (1){iv) above then the amourn: so deterred on the
Party A Floating Amount shall, subject to the terms of this Agreement,
bz pavable on the next Party A Payment Date (together with an
additional floating amount accrued thereon at the applicable Party A
Floating Rate) and the Party A Floating Amount due un such date shall
he deemed to include such amounts. The amount so deferred on the
Party B Floating Amount shall, subject to the rerms of this Agreement,
be payable on the next Party B Payment Date (1ogether with an
additional f{loating amount accrued thereon accrued at the applicable
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Party B Floating Rate) and the Party B Floating Amount due on such
date shall be deemed to Include such arnounts.,

(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.

()  Representations

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

{0) Additional Definitions
(i Definition 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 below).

(i) Definition af "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.

G Definitions

This Agreement, the Confirmations and each Transaction hereunder are
subject to the 2000 ISDA Definitions (as published by the International Swap
and Derivatives Association, Inc.) (the "Definitions™) and will be governed in
all respects by the provisions set forth in the Definitions. without regard to
any amendments subsequent to the date of this 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 forth in
full in this Agreement and in each such Confirmation.

in the event of any inconsistency between the provisions of this Agreement
and the Definitions, this Agreement wiil 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,

Termms 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
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{p?

meanings in this Agreement. In the event of any conflict between those
Conditions and the definitions in the Relevant Documents, the definitions in
the Conditions shalt prevail,

Calculations

Upon the occurrence of an Event of Default in respect of which Partv A is the
Defanlting Party or an Additional Termination Event in respect of which Party A is the
Affected Parry, Party B will be entitled (bul not obliged in the event thar it does not
designate an Barly Termination Date) to proceed in accordance with Section 6 of the

Agreement subject 1o the following:

() For the purposes of Section 6(d)}(1}, Party B's obligation with respect 10 the
extent of information w be provided with its calculations is limited to
information Party B has already received in writing which Party B is able to
release without breaching any contractual obiigations or the provisions of any
law applicable to Party B,

(it The definition of "Market Quotation” shall be deleted in its entirety and replaced
with the following:

“"Market Quotation” means, with respect to one or more Termirated Transactions, a
Firm Offes which is (1) made by a Reference Market-maker that is an Eligible
Replacement, (2) for an amount that would be paid 1o Party B rexpressed as a negative
number) or by Party B (expressed as a positive number) in considerazion of an
agreement between Party B and such Reference Market-maker to enter into a
transacticn (the "Replacernent Transaction") that would have the effect of preserving
for such party the economic equivalent of any payment or delivery (whether the
underlying obligation was absolute or contingent and assuming the satisfaction of each
applicable condition precedent) by the parties under Section 2(a)(iy in respect of such
Terminated Transactjons or group of Terminated Transactions tha: would, but for the
accurrence of the relevant Early Termination Date, have been required after that Date,
(3) made on the basis that Unpaid Amounts in respect of the Terminated Transaction or
proup of Transactions are to be excluded but, without timitatior. any payment or
delivery that would, but for the relevant Earty Termination Date, have been required
{assuming sausfaction of each applicable condition precedent after that Early
Termination Date is 10 be included and (4) made in respect of a Replacement
Transaction with terrns substantially the same as those of this Agreement (save for the
exclusion of provisions relating to Transactions that are not Terminated Transactions).”

(i) The definition of "Settlement Amount” shall be deleted in its entirety and
replaced with the following:

'Settiement Amount” means, with respect to any Early Terinination Date, an amount
‘a8 determined by Party B) equal o0
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(a)

(b}

©

(iv)

)

(vi)

(vii)

UK/1152321/04

If a Market Quotation for the relevant Terminated Transaction or greup of
Terminated Transactions is accepted by Party B so as 1o become legally
binding on or before the day falling ten Local Business Days after the day on
which the Early Termination Date is designated (or such later day as Party B
may specify in writing to Party A, which in any event will not be later than
the Early Termination Date) (such day, the "Latest Settlernent Amount
Determination Day”), the Termination Currency Equivalent of the amount
(whether positive or negative) of such Market Quotation; or

If, on the Latest Settlement Amount Determination Day, no Market Quotaticn
for the relevant Terminated Transaction or group of Terminated Transactions
has been accepted by Party B so as te become legally binding and one or more
Market Quotations have been made that remain capable of becomning legally
binding upon acceptance, the Settlement Amount shall cqual the Termination
Currency Equivalemt of the amount (whether positive or negative) of the
lowest of such Market Quotations (for the avoidance of doubt, the lowest of
such Market Quotations shall be the lowest Market Quotation of such Market
Quotations expressed as a positive number or, if any of such Market
Quotations is expressed as a negative number, the Market Quotation expressed
as a negative number with the largest absolute value); or

If, on the Latest Settlement Amount Determination Day, no Market Quotation
for the relevant Terminated Transaction or group of Terminated Transactions
has been accepted by Party B so as to become legally binding and no Market
Quotations have been made that remain capable of becoming legally binding
upon acceplance, the Settlement Amount shall equal Party B's Loss (whether
positive or negative and without reference to any Unpaid Amounts) for the
relevant Terminated Transaction or group of Terminated Transactions.

For the purpose of paragraph (43 of the definition of Market Quotation, Party B
shall determine in its sole discretion, acting in a commercially reasonable
n:;nner, whether a Firm Offer is made in respect of a Replacement Transaction
with commercial terms substantially the same as those of this Agreement (save
for the exclusion of provisions relating to Trapsactions that are not Terminated
Transaciions).

Party B undertakes to use its reasonable efforts to obtain at least one Market
Quotation before the Latest Settlement Amount Determination Day.

Party B will be deemed to have discharged its obligations under (v) above if it
requests Party A to obtain Market Quotations, where such request is made in
writing within two Local Business Days after the day on which the Barly
Terminanon Date is designated.

If Party B requests Party A in writing to obtain Market Quouations, Party A
shall use its reasonable efforts to do so before the Latest Settlement Amount
Determination Day.
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Q)

(il At any tinie on or before the Latest Settlement Amoumt Determination Day at
which two or more Market Quotations remain capable of becoming legally
binding upon acceptance, Party B shall be entitled 1o accep: only the lowest of
such Market Quetations (for the avoidance of doubt, the lowest of such Market
Quotations shall be the lowest Market Quotation of such Market Quotations
expressed as a positive number or, if any such Market Quotations is expressed
as @ negative number, the Market Quotation expressed «y a negative number

with the Jargest absolute value).

(ix) If the Seulement Amount is a negative number, Section 6(e)(i)(3) of this
Agreement shall be deleted in its entirety and replaced with the following:

"Second Method and Market Quotation. If Second Method and Market Quotation
apply, (11 Party B shall pay to Party A an amount equal to the absodute value of the
Settlement Amount in tespect of the Terminated Transactions, (2) Parry B shall pay 1o
Party A the Termination Currency Equivalent of the Unpaid Amounts owing to Party
A and (3) Party A shall pay to Party B the Termination Currency Equivalent of the
Unpaid Amounts owing to Party B, Provided that, (i) the amounts pavable under (2)
and (3) shall be subject to netting in accordance with Section 2(c) of this Agreement
and (if} notwithstanding any other provision of this Agreement, any amount payable by
Party A under (3) shall not be netted-off against any amount payable by Party B under
(5"

Transfers
Transfers by Party A:

Section 7 of this Agreemem shall not apply 0 Party A, who shali be required 1o
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 writlen notice to the Trustee (save that where a transfer has (aken place
pursuan o Part 3(g) notice may be contemporaneous with transfer), w any other entity
(a "Transferee") provided that:

(i) (A) the Transferee's short-term unsecured and unsubordinated debt
obligations are then rated not less than "F1" by Fitwch and not less than
"A-1" by S&P (or its equivalent by any substitute rating agency) or
such Transferee's obligations under this Agreemen: are guaranteed by
an entity whose long-term, unsecured and unsubordinated debt
ubligations are then rated not less than "A+" by S&P and whose long-
term, unsecured and unsubordinated debt obligations are then rated not
iess than "A+" by Fitch and (B) the Transferse is an Eligible
Repiacement (as defined in Part 5(g){v));
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(ii) as of the date of such transfer the Transferee will not, as a result of
such transfer, be required to withhold or deduct any amount on account
of Tax from any payments made under this Agreement (unless the
Transferee is required to pay an additional amount in respect of such
Tax pursuant to Section 2(d)(i)(4});

(iii) {judged as of the time of transfer) a Termination Event or an Event of
Default will not immediately occur under this Agreement as a result of
such transfer;

{iv) (except where agreed otherwise by Party B) no additional amount will
be payable by Party B to Party A or the Transferee on the next
succeeding Interest Payment Date as a result of such transfer; and

v) (if the Transferee is domiciled in a different country from both Party A
and Party B) S&P and Fitch have provided prior written notification
that the then current ratings of the Notes will not be adversely affected.

Following such transfer all references to Party A shall be deemed to be references ro
the Transferee.

Save as otherwise provided for in this Agreement and notwithstanding Seciion 7,
Party A shall not be permitied to transfer (hy way of security or otherwise) this
Agreement nor any interest or obligation in or under this Agresment without the prior
written consent of the Trustee.

Transfers by Party B:

Neither this Agreement nor any interest i 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
assigmment to the Trustee as contemplated in the Deed of Charge. For the avoidance
of doubt, Party A hereby agrees and consents to the assigament by way of security by
Party B of its interests under this Agreement (o the Trustee (or any successor thereto)
pursuant to and in accordance with the Deed of Charge and acknowledges notice of
such assighment. Party A and Party B acknowledge that the provisions of this
Agreement and any Transaction hereunder will be subject to (a) the priority of
payments set out in the Deed of Charge.

Any transfer by Party B shall be subject to the consent of the Trustee.
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(r}

(s)

{u}

v

Indemnity

Without prejudice o any other rights, powers, remedies and privileges which Party B
may have, Party A hereby aprees with Party B 1o indemnify and keep indemnified
Party B on an after-tax basis from and against any reasonable cost, expense, damage,
loss or liabitity {including, for the avoidance of doubt, any 1ax liability) which Party B
may incur or suffer to the extent that Party B would not have incurred or suffered such
cost, expense. damage, loss or liability had Party A complied with its representations,
warranty and undurtaking as set out in sub-paragraph (h)(iii} of this Part 5.

Netting

Except where specified otherwise in the relevant Confirmatton or this Schedule, in
respect of each Transaction made under this Agreement

(i) Section 2(c)(ii) of the Agreement will not apply w0 amounts in respect
of the same Transaction; and

(i1} Section 2{c)(ii) of the Agreement will not apply 10 amounis in respect
of different Transactions (if any) under this Agreement

Rights of Third Parties

A person who is not a party to this Agreement has no right under the Contracts (Rights
of Third Parties) Act 1999 w enforce any term of this Agreement provided that this
shall not affect any rights of any third party whicli may be granted in respect of this
Agreement pursuant to the terms of the Deed of Charge.

Principal Paying Agent Payment

Party A hereby undertakes with Parry B that, unless otherwise asgreed between the
parties, and undl duly requested, it will make all payments of ull 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 ot an
amount due w0 Party B shall discharge the liability of Party A pro ranto in respect of
that payment only.

Successors

References in this Agreement to the parties hergto, Party A and Party B shall (for the
avoldance of doubt) include, where appropriate, anv permitted successor or assign

hereof,
Benefit of Agrecment

Any legal entity imo which Party A is merged or converted or any legal entiry resulting
“tomy any merger or conversion @ which Party A is a parnty shalll 10 the exent
permitted by applicable law, be 4 party to this Agreement in place of Party A without
any further act or formality.
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x)

[\2}

€9

(aa)

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
scheduied 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 timely notice of a reasonable objection to such
change.”.

Inconsistency

In the event of an inconsistency among or between any of the following docurnents, the
relevant document first listed below shail govern:

6} Confirmation;

(i) Schedule; and

(iii} Definitions.
Severability

Any provision of this Agreement which is prohibited (for reasons other than those
constituting an illegality) or unenforceable in any jurisdiction shall, as 1o such
Jurisdiction, be ineffective to the extent of such prohibition or unenforceabitity without
invalidating the remaining provisions of the Agreement or affecting the vahdity 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.

Transfer or Restructuring to avoid a Termination Event
Section 6(b)(i) shall be replaced by the following:

“If either an Illegality under Section 5(b)(i)(1) or a Tax Event occurs and there is only
one Affected Party, or if a Tax Event Upon Merger occurs, the Affected Party (in the
case of an Illegality or a Tax Event) or the Burdened Party (in the case of 2 Tax Event
Upon Merger) will, as a condition to its right to designate an Early Termination Date
under Seetion 6{by(iv), within 20 days after it gives notice under Section 6(b)(1), vse all
reasonable efforts (which will not require such party to incur a loss, excluding
immaterial, incidental expenses) to (A) transfer all its rights and obligations under this
Agreement in respect of the Affected Transactions to another of its Offices or Affiliates
so that such Termination Event ceases 10 exist, or (B} repiace the Affected
Transaction{s) with one or more economically equivalent transactions so that such
Termination Event ceases 10 exist.
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(bb)

if the Affected Party or the Burdened Party (as the case may be) is rot able o cause
such a transfer or restrucruring it will give notice to the other party to that effect within
such 20 day period. whereupen the other party may effect such a rransfer or cause such
4 restructuring within 30 days after the notice 15 given under Sectinn 6{b(3).

Any transfer by a party under this Section 6(b)(ii) will be subject 10 and conditionat
upon the priog written consent of the other party, which consent will not be withheld if
such other pzrty's policies in effect at such time would permit it 1o enier into
transactions with the ransferce on the terms proposed. Any resttucturing by a party
under this Section 6(b)ii) will be subject 10 and conditional upon the receipt of
notification from each of the Rating Agencies that such restructuring will not adversely
atfect the then current rating of the ¢lass of Notes to which this Agreemen: relates and
the prior writtep consent of the other party, which consent shall not be unreasonabty
withheld. In respect of a restructuring proposed due to a Tax Event or Tax Bvent Upon
Merger Party B may withhold consent to any such restructuring for so long as it has
paid 1o Party A all Withholding Compensation Amounts then due and puyable

Muoody's Notifications

Notwithstanding any other provision of this Agreement, this Agreement shall not be
amended and no transfer of any rights or obligations under thiz Agreement shall be
made (other than a transfer of all of Party A's rights and obligarions with respect w
this Agreement in accordance with Part 5(q) and Part 5(aa)} above) unless Moody's has
been given prior written notice of such amendment or transfer.
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Signed for and behalf of: Barclays Bank PLC
on: ... ... ... March 2007

by:
Ey: " O ........................................
ame; e AAeTe And AT -4
Tiue: DR
Signed for and bebalf of: Paragon Mortgages (No.14) PLC
on: ... ... ... March 2007
by:
By e e
Name:
Title
Signed for and hehalf of: Citicorp Trustee Company Limited
O soe oo o Mareh 2007
by:
BY: e
Name:
Title
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Signed for and behalf of:

on: ... ..... March 2007
by:

Signed for and behalf of:

on ... .. ... March 2007
by:

Signed for and behalf of:

o1 ... Mareh 2007
by

UK 523214604

Barclays Bank P1.C

Paragon Mortgages (No.14) PLC

By: ... A% \ .......... \\ ................
Namf:: 33 ~ l\—;ﬁincﬂ

Citicorp Trustee Company Limited

Jiian Harr'
Director
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Class Al Currency Swap

(Multicurreacy — Cross Border)

ISDA.

Swap Dealers A ation, Inc.

MASTER AGREEMENT

dated as of 22Marc!12 7

BARCLAYS BANK PLC PARAGON MORTGAGES (NO. 14) PLC
"Par . ' B")

have entered and/or anticipate emtering into one or more transactions (each a “Transaction”) that are or will
be governed by this Master Agreement, which includes the schedule (the “Schedule™), and the documents
and other confirming evidence (each a “Confirmation”) exchanged between the parties confirming those
Transactions,

Accordingly, the parties agiee as follows: —
1, Interpretation

{a) Definitions. The terms defined in Section 14 and in the Scheduie will have the meanings therein
specified for the purpose of this Master Agreement,

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

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

2. Obligations
(a) General Conditions,

(1) 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 oo 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
settlernent 15 by dclivery {(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
relevant Confirmation or elsewhere in this Agreement.

{itt) Each obligation of each party under Section 2(a)1) is subject to (1) the condition precedent
that no Event of Default or Potential Event of Default with respect to the other party has occurred
and is continuing, (2) the condition precedent that no Early Termination Date in respect of the
relevant Transaction has occurred ot been effectively designated and (3) cach other applicable
condition precedent specified in this Agreement.

Copytight @ 1992 by International Swap Dealers Association, Inc,
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{by Change of Account. Either party may change its account for receiving a payment or delivery by
giving notice to the other party at least five Local Business Days prior to the scheduled date for the payment
or delivery to which such change applies unless such other party gives timely notice of s reasonable objection
to such change.

(c) Nerting. 1f o1 any date amounts would otherwise be payable:—
(i}  in the same currency; and
(iiy in respect of the same Transaction,

by each party to the other, then, on such date, each party’s obligation to make payneat of any such amount
will be automaticelly sausfied and discharged and, if the aggregate amount that would otherwise have been
payable by one party exceeds the aggregate amount that would otherwise have bzer 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 of the larger aggregate amount over the smaller aggregate amount.

The parties may elect in respect of two or more Transactions that a pet amount will be determined in respect
of all amounts payable on the same date in the same currency in regpect of such Transactions, regardless of
whether such amounts are pavable in respect of the same Transaction. The election may be made m the
Schedule or a Confirrnation by specifying that subparagraph (ii) above will not apply to the Transactions
identified as being subject to the election, together with the starting date (i which case subparagraph (i)
above wiil not. or will cease to, apply 10 such Transactions from such datc). Ttis clection may be made
separately for different groups of Transactions and will apply separately to each pairing of Offices through
which the parties make and receive payments ot deliveries.

(dy Deduction or Withiolding for Tax

(i} Gross-Up. All payments under this Agreement wili be made without any deduction or
withholding for or on account of any Tax unless such deduction or withholding is required by any
applicable law, as modified by the practice of any relevant governmental revenue suthority, then in
effect, If a panty is so required to deduct or withhold, then that party (X1 will: —

(1) prompuy natify the other party (“Y™) of such requirement;

(2} pav to the relevant authorities the full amount required to be deducted or withheld
{including the fuil amount required to be deducted or withheld from any additional amount
paid by X o Y under this Section 2(d)) promptly upon the earlier of determinung that such
deduction or witkholding is required or receiving notice that such amount has been assessed
agains( Y,

(3) prompily forward to Y an official receipt (or a ceniified copy). or other documentation
reasonably acceptable to Y, evidencing such payment to such authoritics; and

(4) if such Tax is an Indemnifiable Tax, pay to Y, in addition to the payment to which Y is
otherwise entitied under this Agreemen, such additional amount as is necessary to ensure that
the net amount acrually received by Y (free and clear of Indermnnifiable Taxes, whether assessed
against X or Y) will equal the full amount ¥ would have recejved bud no such deduction or
withholding been required. However, X will not be required to pav any additional amount to
Y to the extent that it would not be required to be paid but for:—

'A) the failure by Y to comply with or perform any agreement contained in
Section 4({a)1}, 4(a)(i11) or 4(d); or

(BY the failure of a representation made by Y pursuant to Section () to be accurate and
rrue unless siuch failure would not bave occutred but for (I} any action taken by a taxing
authoriry, or breught in a court of competent jurisdiction, on or after the date on which a
Transaction s entered into (regardless of whether such action s taken or brought with
respect to a party to this Agreement) or (I1) a Change in Tax Lav,
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(i) Liability, If, —
(1) X is required by any applicable law, as modified by the practice of any relevant
governmental revenue authority, to make any deduction or withholding in respect of which X
wouid 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) aliability 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 the amount of such liability (including any related liability for interest, but
including any related liability for penalties only if Y has failed to comply with or perform any
agreement contained in Section 4(a)(i), 4{a)iii) or 4(d}).

(e} Defanlt Tnterest; Other Amounts. Prior 1o 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
payment obligation will, to the extent permitied by law and subject to Section 6(c), be required to pay imerest
(before as well as after judgment) on the overdue amount to the other party on demand in the same currency
as such overdue amount, for the period from (and including) the orginal due date for payment to (but
excluding) the date of actual payment, at the Default Rate. Such interest wiil be calculated on the basis of
daily compounding and the actual number of days elapsed. If, prier to the oceurrence or effective designation
of an Early Termination Date in respect of the relevant Transaction, a party defaults in the performance of
any obligation required to be settled by defivery, 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
Each party represents to the other party (whick representations will be deemed to be repeated by each party
on each date on which a Transaction is entered into and, in the case of the representations in Section 3(f), at
all times until the termination of this Agreement) that;—
(a) Basic Representations.
()  Sarus. 1t is duly organised and validly existing under the laws of the jurisdiction of its
organisation or incorporation and, if relevant under such laws, in good standing;
(ii)  Powers. 1t has the power to execute this Agreement and any other documnentation relating to
this Agreement to which it is a party, to deliver this Agreement and any other documentation relating
to this Agreement that 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 all necessary action to authorise such execution, delivery and performance;

(iii)  Ne Violation 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 arder or judgment
of any court or other agency of government spplicable to it or any of its assets or any contractual
restriction binding on or affecting it or any of its assets;

(iv)  Consents. All governmental and other consents that are required to have been obtained by it
with respect to this Agreement or any Credit Support Document to which it is & party have been
obtained and are in full force and cffect and all conditions of any such consents have been complied
with; and

(v}  Obligadions Binding. Its obligations under this Agreement and any Credit Support Docureent
to which 1t is a party constitute its legal, valid and binding obligations, enforceable in accordance
with their respective terms (subject to applicable bankruptcy, reorganisation, insolvency,
moratorium or similar laws affecting creditors' rights generally and subject, as to enforceability, to
equitable principles of general application (regardless of whether enforcement is sought in a
proceeding in equity or at law)).

3 ISDA® 1992



(b} Absence of Certain Events. No Event of Default or Potential Event of Default or, 10 its knowledge,
Termination Event with respect 10 1t bas occurred and is continuing and no sach event or circumstance woutd
oceur gs a result of its entering into or performing its obligations under this Agreemen: or any Credit Suppert
Document to which it 1s a party

(c} Absence of Lirigation. There is not pending of, to its knowledge, threatencd against it or any of 1ts
AdfTiliates any action, suit or proceeding at law ot in equity or before ary court, tribunal, govenunental body,
agency or official or any arbiuater that is likely to affect the legality, validity or enferccability against it of
this Agreement of any Credit Support Docurtient 1o which it is a party or its ability to perform ity obligations
under this Agreement or such Credit Support Dacument.

(d) Accuracy of Specified Information. All applicable information that is furnished in writing by or on
behalf of it ta the other party and is identified for the purpose af this Section 3(d) in *he 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 beiny made by it for
the purpose of this Secuon 3{e) is accurate and true.

() Payee Tax Representations. Fach representation specified in the Schedule as being made by 1t for
the purpose of this Section 3(f7 15 accurate and true.

4. Agreements

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

(a) Furnish Specified Information. It will deliver to the other party or, in cenizin cases under
subparagraph (iii} bzlow, 10 such government of taxing authority as the other party reasonably directs;—

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

{11y any other dovuments specified in the Schedule or any Confirmation; and

{1if) upon rcasonable demand by such other party, any form or document that may be required or
reasonably requested in writing in order to allow such other party or its Credir Suppont Provider o
make 2 payment under this Agreement or any applicable Credit Support Document without any
deducticn or withhelding for or on account of any Tax or with such deduction or withholding at a
reduced rate (so long as the completion, execution or submission of such forra or docunaent would
not materially prejudice the legal or commercial position of the party in receipt of such demand),
with any such form or dogument to be accurate and completed in a manner reasomably satisfactory
to such other party and to be executed and to be delivered with any reasonably required centification,

in each case by the date specified in the Schedule or such Confinmation or, if none is specified, as soon as
reagsonably practicable.

(b) Maintain Authorisations. It will use all reasonable efforts to maintain in fuli force and effect all
consents of any governmental or other authority that are required to be obtained by it with respect to this
Agreement or any Credit Support Document to which it is a party and will use all reasorable efforts te obtain
any that may become necessary in the future.

{c) Comply with Laws. [t wil] comply in all material respects with all applicable laws and orders to
which 1t may be subject if failure so to comply would materially impair its ability to petform its obligations
under this Apteement or any Credit Support Document to which it is a party.

(d Tax Agreemeni. 1t will give notice of any failure of a representation made by it under Section 3(f)
o be accurate and true promptly upon leaming of such failure.

(e) Payment of Stamp Tax. Subject to Section 11, it will pay any Stamp Tax levied or imposed upon
it or ik respect of its execution or performance of this Agreement by a jurisdiction in which it is incorporated,
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organised, managed and controlled, or considered to have its seat, 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.

L Events of Default and Termination Fvents

(a) Events of Defauit, 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(2)1) or 2(e) required to be made by it if such failuse is not
remedied ou or before the third Local Business Day after notice of such fajlure is given to the party;

(i) Breach of Agreement. Failure by the party to comply with or perform any agreement or
obligation {other than an obligation to make any payment under this Agreement or delivery under
Section 2(a)(i) or 2(¢) or to give notice of a Termination Event or any agrecment 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 faijure is given to the party;

(it} Credit Support Default.

(1) Failure by the party or any Credit Support Provider of such party to comply with or
perform amy agreement or obligation to be complied with or performed by it in sccordance
with any Credit Support Document if such failure is continuing after any applicable grace
period has elapsed;

(2) the expiration or termination of such Credit Support Document or the failing or ceasing
of such Credit Suppont Document to be in full force and effect for the purpose of this Agreement
(in either case other than in accordance with its 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;

(iv) Misrepresentation. A representation {other than a representation under Section 3(e) or ()
made or repeated or deemed to have been made ot Tepeated 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 miskeading in any material respect when made or repeated or deemed to have been made
or repeated;

(v} Defauit 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, there occurs a liquidation of, an
acceleration of obligations under, or an early termination of, that Specified Transaction, {2} defaults,
after giving effect to any applicable notiee requirement or grace period, in making any payment or
delivery due on the last payment, delivery or exchange date of, or any payment on early termination
of, a Specified Transaction (or such default continues for at least three Local Business Days if there
is no applicable notice requirement or grace period) or (3) disaffirms, disclaims, repudiates or
rejects, in whole or iz part, a Specified Transaction (or such actjon is taken by any person ot entity
appointed or empowered to operate it or act on its behalf);

(vi} Cross Defauit. If “Cross Default™ is specified in the Schedule as applying to the party, the
occurrence or existence of (1) a default, event of defaglt or other similar condition or event (however

5 ISDA® 1992

=



described) in respect of such party, any Credit Support Pravider of such party or any applicable
Specified Entity of such party under one or more agreements or insmruments relating to Specified
Indebtedness of any of them (individually or collectively) in an aggregate amount of nat less than
the applicable Threshold Amount (as specified in the Schedwle) which has resulted in such Specified
Indebtedness becoming, or becoming capable at such time of being declared, due &nd payable under
such agreements or instruments, before it would otherwise have been due and pavable or (2} a default
by such party, such Credit Support Provider or such Specified Entity (individually or coilectively)
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 agreemenis or instruments {(after giving effect to any
applicable notice requirement or grace period);

(vit) Bankrupicy. The pany any Credit Support Provider of such party or any appllcab!e Specified
Entity of such party; .

(1) 1s dissolved (other than pursuant to a consolidation, amalgamation or mcrger): {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 vr 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
insclvency law or other similar law affecting ereditors’ rights, or a petition is presented for its
winding-up or hiquidation, and, in the case of any such proceeding or petition instinited or
presented against it, such proceeding or petition (A) results in a judgment of insolvency or
bankruptey or the entry of an order for relief or the making of an order for its winding-up or
liquidation ot (B} 1s not dismissed, discharged, stayed or restrained in each case within 30 days
of the inst:tution or presentation thereof: (£) has a resolution passed for its wimding-up, official
management or liquidation (other than pursuant to a consolidation, amalgamation or merger);
(6) secks or becornes subject 1o the appointment of an admunistrator. provisiona! liqeidator,
conservalor, receiver, trustee, custodian or othet sirnilar official for it or for all or subsrantally
all its assets; (7) has a secured party take possession of al} or substantially all its assets or has
a distress, execution, atachment, sequestration or other legal process levied. enforced or sued
on or agairst all or substantially all its assets and such secured party mzintains possession, or
any such process is not dismissed, discharged, staved 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
faws of any jurisdiction, has an analogous effect to any of the events specified in clauses (1)
to (7) {inclusive); or (9) takes any action in furtherance of, or indicating its consent 10, approval
of, or acquiescence in, any of the foregoing acts; or

(viii} Merger Withour Assumption. The party or any Credit Support Provider of such party

consolidates or amalgamates with, or merges with or into, or transfers all or substattially all its assets

to, another entity and, at the time of such consolidation, amalgamation, merger o transfer: — -
(1) the resulting, surviving or transferce entity fails to assume all the obligations of such party
or such Credit Support Provider under this Agreement or any Credit Support Document to
which it or tts predecessor was a party by operation of law or pursuant to an agreement
reasonably satisfactory 1o the other party to this Agreement; or

(2) the benefits of any Credit Support Document fail to extend (without the consent of the
other party) to the performance by such resulting, surviving or transferee entity of its
obligations under this Agreement.

Termination Evenrs. 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 event speci<ied below constitutes
an IHegality if the event is specified in (i) below, a Tax Event if the event is specified in (ii) below or a Tax
Event Upon Metger if the event is specified in (iif) below, and, if specified to be applicable. a Credit Event

6 ISDAZ 1992

-



=3

Upon Merger if the event is specified pursuant to (iv) below or an Additional Termination Event if the event
is specified pursuant to (v} below.——

(©)

(i)  Hiegality. Due to the adoption of, or any change in, any applicable law after the date on which
a Transaction is entered wto, or due fo the promulgation of, or any change in, the interpretation by
any court, tibunal or regulatory authority with cormpetent jurisdiction of any applicable taw afier
such date, it becomes unlawful (other than as a result of a breach by the party of Section 4(b)) for
such party (which will be the Affected Party): —

(1) to perform any absolute or contingent obligation to make a payment or delivery or to
receive a payment or delivery in respect of such Trapsaction or to comply with 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
ar other abligation which the party (or such Credit Support Provider) has under any Credit
Support Document relating to such Transaction;

(i} Tax Event. Due to (x) any action taken by a taxing authority, or brought in a court of competent
jurisdiction, on or afier 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 (¥) a Change in Tax Law.
the party (which will be the Affected Party) will, or there is a substantial likelihood that it will, cn
the next succeeding Scheduled Payment Date (1) be required to pay to the other party an additional
amount in respect of an Indemnifiable Tax under Section 2{dXi)(4) (except in respect of interest
under Section 2{e), 6(d)(ii) or 6(e}) or (2) receive a payment from which an amount is required io
be deducted or withheld for or on account of a Tax {except in respect of interest under Section 2(e),
6(d)(ii} or 6(e)) and no additicnal amount is required to be paid it respect of such Tax under
Section 2(d)(iX4) (other than by reason of Section 2(d}1)(4XA) or (B)):

(iii) Tax Evens Upon Merger. The party (the “Burdened Party”) on the next succeeding Scheduled
Payment Date will either (1) be required to pay an additional amount in respect of an Indemnifiable
Tax under Section 2(d)(i)(4) {(except in respect of interest under Section 2(e), &(d)}{(ii) or 6(e)) or
(2) recetve a payment from which an amoumt has been deducted or withbeld for of on account of
any Indemmifiable Tax in respect of which the other party is rot required 10 pay an additional amount
(other than by reason of Seetion 2{d)(1}(4)X A} or (B)), in either case as a result of a party
consolidating or amalgamating with, or merging with or into, or transfetring all or substantially all
its assels to, another entity (which will be the Affected Party) where such action does not constitute
an cvent described in Section S{a)(viii);

(v} Credit Even: Upon Merger. 1f*“Credit Event Upon Merger” is specified in the Schedule as applying
to the party, such party (“X"), any Credit Suppon 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
creditworthiness of the resulting, surviving or transferee entity is materiatly weaker than that of X, such
Credit Support Pravider or such Specified Entity, as the case may be, immediately prior to such action
(and. in such event, X or its successor or transferce, as appropriate, will be the Affected Party); or

(vy Additional Terminasion Event. If any "Additional Termination Event™ is specified in the
Schedule or any Confirmation as applying, the oecumence of such event (and, in such event, the
Affected Party or Affected Parties shall be as specified for such Additional Termination Event in
the Schedule or such Confirmation),

Event of Default and Hlegality. If an event or circumstance which would otherwise constitute or

give rise to an Evemt of Default also constitutes an Illegality, it will be treated as an Illegality and will not
constitute an Event of Default.

~1
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6.
(a)

Early Termination
Right to Terminare Following Event of Defanls. If at any time an Event of Defaulr with respect to

a party (the “Defaulting Party”) has occurred and is then comtinuing, the other party (the “Non-defaulting
Parry™) may, by not more than 20 days notice to the Defaulting Party specifying the relevant Event of Default,
designate a day not earlier than the day such notice is effective as an Early Terminaten Date in respect of
all vutsianding Transactions. If, however, “Automatic Early Termination” is specified in the Schedule as
applving to 2 party, then an Early Termigation Date in respect of all owtstanding Transacitons will occur
immediately upon the occurrepce with respect to such party of an Event of Default specified in
Section S(a)(vii)(1}, (3}, (5), (6) or, 1o the extent analogous thereto, (8), and as of the time immediately
preceding the institution of the relevant proceeding or the presentation of the relevant petition upon the
occwrTence with respect 10 such party of an Event of Default specified in Section 5(a)(vit)4) or, to the extent
analogous thereto, (8).

(b)

Right to Terminate Following Termination Event,

(1) MNorice. If a Termination Event occurs, an Affected Party will, promptly upon becormung aware of
it, notify the other party, specifying the nature of that Termination Event and each Affected Transaction
and will alsc give such other information about that Termination Event as the other party may reasonably
require,

(ify Transfer to Avoid Termination Event. If either an IHegality under Section S{b)(i)(1} or a Tax
Event occurs and there is only one Affected Pary, or if a Tax Event Upor Merger occurs and the
Burdened Party is the Affected Party, the Affected Party will, as a condition 10 its right to designate
an Early Termination Date under Section 6{b)(iv}, use all reasonable efforts {which will not requite
such party t incur a loss, excludipg immaterial, incidentai expenses) to travsfer within 20 days after
it gives notice under Section 6(b)(i) all its rights and obligations under this Agreement in respect of
the Affeeted Transactions to another of its Offices or Affiliates so that such Termination Event
ceases o exist.

If the Affected Party is not able to make such a ttansfer it will give notice to tae other party to that
effect within such 20 day period, whereupon the other party may effect such a trapsfer within
30 days after the notice s5 given under Section 6(b)(i}.

Any such transfer by a party under this Section 6(b)(it) will be subject to and conditional upon the
prier written consent of the other party, which consent will not be withheid if such other party's
policies in effect at such time would permit it to emer into transactions with the transferee on the
terms proposed.

(i) Two Affected Parties. If an Iliegality under Section 5(b)(i}(1) or a Tax Event occurs and there
are two Affected Parties, each party will use all reasonable efforts to reach agreement within 30 days
atter notice thereef is given under Section 6(b){i) on acticn 1o avoid that Termination Event.

(iv) Right to Terminate If: —
(1) atransfer under Section 6(b){ii) or an agreement under Section 6(b)iiii), as the case may
be, has not been effected with respect to all Affected Transactions within 30 days after an
Atfected Panty gives notice under Section 6(b)}(1); or

{2) an Itegality under Section 5(b)(1)(2), 2 Credit Event Upon Merger or an Additienal
Termination Event occurs, or a Tax Event Upon Merger occurs and the Burdened Party is not
the Affected Party,

cither party in the case of an Ilegality, the Burdened Party in the case of a Tax Event Upon Merger,
any Affected Party in the case of a Tax Event or an Additional Termination Event if there is more
than one Affected Party, or the party which is not the Affected Party in the case of a Credit Event
Upon Merger or an Additional Termination Event if there is only one Affected Party may, by not
more than 20 days notice 10 the other party and provided that the relevamt Term:nation Event is then

8 ISDAZ 1992

gt

N


file:///greement

{c)

)

(e)

continumg, designate a day not eatlier than the day such notice is effective as an Early Termination
Dale in respect of all Affected Transactions.

Ejffect of Designation,

(i)  If notice designating an Early Termination Date is given under Section 6(a) or (b}, the Early
Termination Date will occur on the date so designated, whether or not the relevant Event of Default
ot Termination Event is then continuing.

{iiy Upon the occurrence or cffective designation of an Early Termination Date, no further
payments or deliveries under Section 2(a)(i) or 2(¢) in respect of the Terminated Transactions will
be required to be made, but without prejudice to the other provisions of this Agreement, The amount,
if any, payable in respect of an Early Termination Date shall be determined pursuani to Section 6(2).

Calculations.

(i)  Statement. On or as soon as reasonably practicable following the occumence of an Early
Termination Date, each party will make the caloulations on its part, if any, contemplated by Section 6(¢)
and will provide to the other party a statement (1) showing, in reasonabte detail, such calculations
{inchuding all relevant quotations and specifying any amount payable under Section 6(¢)) and (2) giving
details of the relevant account to which any amount payable to it is to be paid. In the absence of written
confirmation from tke source of a quatation obtained in determining a Market Quotation, the records of
the party obtaining such quotation will be conclusive evidence of the existence and accuracy of such
quotation.

(i1} Payment Date. An emount calculated as being due in respect of any Early Termination Date
under Section 6(¢) will be payable on the day that notice of the amount payable is effective (in the
case of an Farly 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 2 Termination
Event). Suck amount will be paid together with (1o the extent permitted under applicable law)
interest thereon (betore as well as after judgrent) in the Termination Currency, from (and including)
the relevant Early Termination Date to (but excluding) the datc such amount is paid, at the
Applicable Rate. Such interest will be calculated on the basis of daily compounding and the actual
number of days elapsed,

Payments on Early Termination. 1f an Early Termination Date oceurs, the following provisions

shall apply based on the parties' election in the Schedule of a payment measure, either “Market Quotation”
or “Loss”, and a payment method, either the “First Method™ or the “‘Second Method™. If the parties fail to
designate a payment measure or payment method in the Schedule, it will be deemed that “Market Quotation”
or the “Second Method™, as the case may be, shall apply. The amount, if any, payable in respect of an Early
Termination Date and determined pursuant to this Section will be subject to any Set-off.

(i)  Events of Defauir. If the Early Termination Date results from an Event of Default: —

(1) First Method and Market Quotation. If the First Method and Market Quotation apply, the
Defaulting Party will pay to the Non-defaulting Party the excess, if a positive number, of (A) the
surp of the Settlemenmt Amount {determined by the Non-defanlting Party) in respect of the
Terminated Transactions and the Termination Currency Equivalent of the Unpaid Amounts owing
to the Non-defaulting Party over (B) the Termination Currency Equivalent of the Unpaid Amouats
owing to the Defanlting Party,

(2) First Method and Loss. If the First Method and Loss 2pply, the Defaulting Party will pay
to the Non-defaulting Party, if a positive number, the Non-defaulting Party’s Loss in respect
of this Agreement.

(3) Second Method and Market Quotarion, 1f the Second Method and Market Quotation apply,
an amount will be payable equal to (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 amovunt is
a positive numbes, the Defaulting Parry will pay it to the Non-defaulting Party; if it is 2 negative
number, the Non-defaulting Party will pay the absolute value of that emount to the Defaulting
Party.

(4} Second Metkhod and Loss. 1f the Second Method and Loss apply, an amount wiil be payable
equal to the Non-defaulting Party’s Loss in respect of this Agresment. It that amount 1s a
positive number, the Defaulting Party will pay it to the Non-defaulting Party; if it is a negative
number, the Noo-defaulting Party will pay the absolute value of that amount 1o the Defauling
Party.

(i1} Termination Eveats. If the Early Termination Date results from 2 Termination Event: —

(1) QOne Affected Party. 1f there 1s one Affected Party, the amount pavable will be determnined
in accordance with Section 6(e)(i)X3), if Market Quotation applies, or S=ction 6(e}(1)(4}, if Loss
applies, except that, in either case, references to the Defaulting Party and to the Non-defaulting
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
termenated, Loss shall be calculated in respect of all Terminated Transactions.

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

(A) If Market Quotation applies, each party will detetmine a Sertlement Amount in
respect of the Terminated Transactions, and an amount will be payable equal to {I) the
sum of (s) one-balf 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
fower Settlement Amount (*Y”) and (b} the Termunation Currency Equivalent of the
Unpaid Amounts owing to X Jess ([} the Termination Currency Equivalent of the Uanpaid
Amoutits 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 ali Terminated
Transuctions) and an ameunt 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™).

If the amount payable is & positive nurmber, Y will pay it to X; if it is 8 negative number, X

will pay the absotute value of that amount to Y.
(1}  Adjustment for Bankruptey. In circumstances where an Early Termination Date occurs
because “Automatic Early Termination” applies in respect of a party, the amount determined under
this Section 6(e} will be subject to such adjustments as are appropriate and permitted by law to
reflect any payments or deliveries made by one party to the other under this Agreement (and retained
by such other party) during the period from the relevant Early Termination Date to the date for
payment determined under Section 6(d)(it).

(1v)  Pre-Estimate. The parties agree that if Market Quotation applies an amount recoverable under
this Section 6(¢) is a reasonable pre-estimate of loss and not a penalty. Such amount is payable for
the loss of bargain and the loss of protection against future risks and except as otherwise provided
in this Agrezment neither party will be entitled 1o recover any additional damrages as a consequence
of such losses,
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7. Transfer

Subject 1o Section 6(b)(ii), neither this Agreement nor any interest or obligation in or under this Agreermnent
may be transferred (whether by way of security or otherwise) by either party without the prior written consent
of the other party, except that: —

(a) a party may make such a transfer of this Agreement pursuant to a consolidation or arnalgamation
with, or merger with or into, or transfer of all or substantially all its assets to, another entity (but without
prejudice o any ather right of remedy under this Agreement); and

(b) a party may make such a transfer of all or any part of its interest in any amount payable 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, Countractual Currency

(a) Payment in the Contractual Currency. Each payment under this Agreement will be made in the
relevant currency specified in this Agreement for that payment (the “Contractual Currency™). To the extent
permitted by applicable law, any obligation to make payments under this Agreement in the Contractual
Currency will not be discharged or satisfied by any tender in any currency other than the Contractual
Currency, except to the oxtent such tender results in the actual receipt by the party to which payment is owed,
acting in a reasonable manner and in good faith in copverting the currency so tendered inte the Contractual
Currency, of the full amount in the Contractua] Currency of all amounts payable in respect of this Agreement.
1f for any reason the amount in the Contractua} 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, to
the extent permnitted by applicable law, immediately pay such additional amount in the Contractual Currency
as may be necessary o 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 respect of this Agreemest, the party
receiving the payment will refund promptly the amount of such excess,

{b) Judgments. To the extent permitted by applicable law, if any judgment or order expressed in a
currency other than the Contractual Currency is rendered (i) for the payment of any amouat owing in respect
of this Agreement, (i} for the payment of any amount relating to any early termination in respect of this
Agreement or (iii) in respect of a judgment or order of another court for the payment of any amount described
in {3} or {it) ebove, the party seeking recovery, sfier recovery in full of the aggregate amount 10 which such
party is entitied pursuant to the judgment or order, will be entitled to receive immediately from the other
party the amount of any shonfall 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 Contractuat
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
and the rate of exchange at which such party is able, acting in 2 reasenable manner and in good faith in
converiing the currency received into the Contractual Currency, to purchase the Contraciual Currency with
the amount of the currency of the judgraent or order actually received by such party, The tenm “rate of
exchange” includes, without limitation, any premiums and costs of exchange payable in connection with the
purchase of or coaversion into the Contractual Currency.

{c) Separate Indemnities. To the extent permitted by applicable law, these indemnities constitute
separate and independent obligations from the other obligations in this Agreement, will be enforceable as
separate and independent causes of action, will apply notwithstanding any indulgence granted by the party
to which any payment is owed and will not be affected by judgment being obtained or claim or proof being
made for any other sums pavable in respect of this Agreement.

(d) Evidence of Loss. For the purpose of this Section 8, it will be sufficient for a party to demonstrate
that it would have suffered a loss had an actual exchange or purchase been made.
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9. Miscellageous

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

(b) Amendments. N> amendment, modification or waiver in respect of this Agreement will be effective
unless :n writing (including a writing evidenced by a facsimile transmission) and executed by each of the
parties or confirmed by an exchange of telexes or electronic messages on an electronic messaging system.
(e} Survival of Obligarions. Without prejudice to Sections 2(a)(iii) and 6(c)(it}, the obligations of the
parties under this Agreement will survive the termination of any Transaction,

(d) 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 law.
(e} Counterparts and Confirmations.
(i) This Agreement (and each amendment, modification and waiver in respect of it) may be

executed and delivered in counterparts (including by facsimile transmission), sach of which will be
deemed an original.

(1i) The parties mtend that they are legally bound by the terms of each Trangaction from the moment
they agree to those terms (whether orally or otherwise). A Confirmation shall be entered intc as
soon as practicable and may be executed and delivered in counterparts tincluding by facsimiic
transmission) or be created by an exchange of telexes or by an exchange o7 ¢lectronic 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, 1elex or electronic message constitutes a Confirmation.

(f) No Waiver of Rights. A fatlure or delay in exercising any right, power or privilege in respect of this
Agreement will not be presumed to operate as a waiver, and a single or pantial exercise of any right, power
or priviiege will pot be presumed to preclude any subsequent or further exercise. of that right, power or
privilege o the exercise of any other right, power or privilege.

{g) Headings. The headings used in this Agreement are for convenience of reference only and are aot
1o affect the construction of of to be taken into consideration in interpreting this Agreement.

10. Offices; Multibranch Parties

{(a) If Section 10(a) 1s specified in the Schedule as applying, each party that enters into & Transaction
through an Office other than its head or home office represents to the other party that, notwithstanding the
place of booking office or junsdiction of incorporation or organisation of such party, the obligations of such
party are the same as if it had entered imo the Transaction through its head or home office. This representation
will be deemed to be repeated by such party on each date on which a Transaction s entered into.

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

(e} If & party is specified as a Multibranch Party in the Schedule, such Multibranch Party may make
and receive payments or deliveries under any Transaction through any Office listed in the Schedule, and the
Office through which it makes and receives payments or deliveries with respect to a Transaction will be
specified in the relevant Confirmation.

1 Expenses

A Defaulting Party will, on derhand, indernnify and hold harmless the other party for and against all
reasonable out-of-pockel expenses, including legal fees and Stamp Tax, incurred by such other parry by
reason of the enforcement ané protection of its rights under this Agreement or any Cred:t 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
maaner se¢t forth below (except that a notice or other communication under Section § or 6 may not be given
by facsimile transmission or electronic messaging systern) to the address or number or in accordance with
the clectronic messaging system details provided (see the Schedule) and will be deemed effective as
indicated:—

(1) 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;

{it) if sent by facsimile transmission, on the date that transmission is teceived by a responsible
ermployee of the reciplent m legible form (1t being agreed that the burden of proving receipt will be
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 lectronic 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 busiaess
on & Local Business Day, in which case that communication shail be deemed given and effective on the first
following day that is a [.ocal Business Day.

(b) Change of Addresses. Either party may by natice to the other change the address, telex or facsimile
number or electronic messaging system details at which notices or pther communications are to be given to
it.

13. Governing Law aod Jurisdiction

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

(b} Jurisdiction. With respect to any suit, action or proceedings relating to this Agreement
{"Proceedings™), each party irvevocably—

(i) submits to the jurisdiction of the English courts, if this Agreement is expressed to be governed
by English law, or to the non-exclusive jurisdiction of the courts of the State of New York and the
United States District Court located in the Borough of Manhattan in New York City, if this
Agreement is expressed to be governed by the laws of the State of New York: and

{il) waives any objection which it may have at any time to the laying of venue of any Proceedings
brought in any such coun, waives any claim that such Proceedings have been brought in an
nconvenient forum and further waives the right to object, with respect to such Proceedings, that
such court does not have any jurisdiction over such party.

Nothing in this Agreement precludes either party from bringing Proceedings in any other jurisdiction
(outside, if this Agreement is expressed to be gevemned by English law, the Contracting States, as defined
in Section 1(3) of the Civil Jurisdiction and Judgments Act 1982 ar any medification, extension or
re-gnactment thereof for the time being in force) nor will the bringing of Proceedings in any one or more
Jjurisdictions preclude the bringing of Proceedings tn any other jurisdiction,

()] Service of Process. Each party irrevocably appoints the Process Agent (if any) specified opposite
its name in the Schedule to receive, for it and on its behalf, service of process in any Proceedings. If 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 parry
and within 30 days appoint a substitute process agent acceptable to the other party. The purties irrevocably
consent to service of process given in the maoner provided for notices in Section 2. Nothing in this
Agreement will affect the right of either party 10 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 tc itself and its revenues and assets (irrespective of their use or interded use), all immunity
on the grounds of sovercignty or other similar grounds from (1) suit, (ii} jurisdiction of any court, (1ii) relief
by way of injuncticn, order for specific perfformance or for recovery of propenty, {1v) attachment of its assets
(whether before or afier judgment) and (v} execution or enforcemens of any judgment to which n or its
revenues or assets might otherwise be entitled in any Proceedings in the courts of any jurisdiction and
irrevocably agrees, to the extent permined by applicable law, that it will not claim any such immunity in any
Proceedings.

14, Definitions

As used in this Agreement—

“Additional Termination Even.r" has the meaning specified in Section 5(b).
“Affected Party” has the meaning specified 1n Section 5(b).

“Affecred Transacrions” means (a) with respect to any Termination Event consistitg of an [llegaliry, Tax
Event or Tax Event Upon Merger, all Transactions affected by the occurrence of such Termuination Event
and (b) with respect to apy other Termination Event, all Transactions,

“Affiliare” means, subject to the Schedule, in relation to any person. any entity controlled, directly or
tadirectly, by the persen, any entity that controls, directly or indirectly, the person ot any entity directly or
indirectly under commun control with the person. For this purpose, “control” of any eatity or prson means
ownership of a majority of the voltng power of the entity or person.

“Applicable Rare” means —

(a}  in respect of obligations payable or deliverable (or which would have been but for Section 2(a)(iii))
by a Defauling Parvy, the Default Rate;

(b)  inrespect of an obligation 10 pay an amount under Section 6(¢} of cither party from and afer the date
(determined in accordance with Section 6(d)(ii)) on which that amount is payable, the Ilefault Rate;

{¢) in respeet of all other obligations payable or deliverable (or which would have been but for
Section 2(2)(1i)) by a Non-defaulring Party, the Non-default Rate; and

(d) in all other cases, the Terzmunation Rate.
“Burdened Party” has the meaning specified in Section 3(b).

“Change in Tax Law” means the enactment, promulgation, execution or ratification ¢f, or any change in or
amendment to, any law {or in the application or official interpretation of any Jaw) that vcours on or after the
date on which the relevant Transaction is entered into.

“consent” includes a consent, approval, action, authorisation, exemption, notice, {iling, registration or
exchange control consent.

“Credit Lvent Upon Merger” has the meaning specified in Section 5(b).
“Credit Support Document” means any agreement or instrurnent that is specified as such in this Agreement.
“Credit Support Provider” has the meaning specified in the Schedule.

“Default Rate” means a rate per anoum equal to the cost (without proof or evidence of any actual cost) to
the relevam payee (as certified by it) if it were to fund or of funding the relevant amount plus 1%4 per annum.
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“Defauiting 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.
“flegality” has the meaning specified in Section 5(b).

“Indemnifiable Tax” means any Tax other than a Tax that wouid not be imposed in respect of 8 payment
under this Agreement but for a present or former connection between the jurisdiction of the government or
taxation: authority imposing such Tex and the recipicnt of such payment or a person related to such recipient
(including, without limitation. a conncction arising from such recipient or related person being or having
been a citizen or resident of such jurisdiction, or being or having been arganised, present or engaged in 2
trage 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 payment under, or enforced, this
Agreement or a Credit Suppert Document).

“law” includes any treaty, law, rule or regulation (as modified, in the case of tax matters, by the practice of
any relevant governmenta! revenue authority} and “fawful” end “unlawfui” will be construed accerdingly.

“Local Business Day” means, subject to the Schedule, a day on which commercial banks are open for
business (including dealings in foreign exchange and foreign currency deposits) (2) in relation te any
obligation under 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 to provisions contained, or incorporated
by refercnce, in this Agreement, (b) in relation to any other payment, 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, (¢) in
relation to any notite or other communication, including notice conternplated under Section 5{a)(i}, in the
city specified in the address for notice provided by the recipient and, in the case of a notice contemplated
by Section 2(b}, in the place where the relevant new account is to be located and (d) in relation to
Section 5{a)(v)(2), in the relevant locations for performance with respect to such Specified Transaction.

“Loss™ means, with respect to this Agreement or one or more Terminated Transactions, as the case may be, and
a party, the Termination Currency Equivalent of an amount that party reasonably determines in good faith to be
its total losses and costs (or gain, in which case expressed as a negative number) in connection with this Agreement
or that Terminated Transaction or group of Terminated Transactions, as the casc may be, including any Joss of
bargain, cost of funding or, at the election of such party but without duplication, loss or cost incurted as a resuit
of its terminating, liquidating, obtaining or reestablishing any hedge or related trading position (or any gain
resulting from any of them). Loass includes losses and costs (or gains) in respect of any payment or delivery
required to have been made (assuming satisfaction of each appiicable condition precedent) on or before the
relevant Early Termination Date and not made, except, so as to avoid duplication, if Section 6(e)}(i)(1} or (3) or
6(e)iIM2)A) applies. Loss does not include a party's legal fees and out-of-pocket expenses referred to under
Section 1. A party will determine its Loss as of the relevant Early Termination Date, or, if that is not 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 rates or prices from one or more leading dealers in the relevant
markets.

“Market Qaotation” means, with respect to one or more Terminated Transactions and a party making the
determination, an amount determined on the basis of quotations from Reference Market-makers, Each
quotation will be for an amount. if any, that would be paid to such party (expressed as a negative number)
or by such party (expressed as a positive number) in consideration of an agreement between such party {taking
into account any existing Credit Support Document with respect to the obligations of such party) and the
quoting Reference Market-maker to enter into & transaction (the “Replacement Transaction”™) that would
have the effect of preserving for such party the cconomic equivalent of any payment or delivery (whether
the underlying obligation was absolute or contingent and assuming the satisfaction of each applicable
candition precedent) by the partics under Section 2(a)(i} in respect of such Terrninated Transaction or group
of Terminated Transactions that wonld, but for the occwrrence of the relevant Farly Termination Date, 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 Referenze Merket-maker may, in
good faith, agree. The party making the determination (or its agent} will 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 obtainec will be selected in good
faith by the party obliged to make a determination under Section 6(e), and, if each party is so obiiged. after
consultation with the other. If more than three quatations are provided, the Market Quotation will be the
arithmetic mean of the quotarions, without regard to the quotations having the highest and lowest values. If
exactly three such quotations are provided, the Market Quotation will be the quotation remainng after
disregarding the highest and lowest quotutions. For this purpose, if more than cne guotation has the same
highest value or lowest vulue, 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 Transactons cannet be determined.

“Non-default Rate” means a rate per anpum equal to the cost (without proof or evidence of any actual cost)
to the Non-defaultng Party (as centified by it} if it were to fund the relevant amount.

“Non-defauiting 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 heme office,

“Potential Event of Default” means any event which, with the giving of notice or the lapse of time or both,
would constitute an Event of Defauit.

“Reference Market-makers” means four leading dealers in the relevant marke: sclecied by the pany
determining a Market Quotation in good faith (2) from among dealers of the highest credit standing which
satisfy all the criteria that such party applies gererally at the time in deciding whether to affer or to make
an extension of credit and (b) to the extent practicable, from among such dealers having an office in the same
city.

“Relevant Jurisdiction” means, with respect 10 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, () in which the party executes this
Agreement and (d) in relation to asy payment, {rom or through which such paymei is made.

“Scheduled Payment Date” means a date ob which a payment or delivery is to be made under Section 2(a)}i)
with respect to 2 Transaction,

“Ser-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 entitled or subject {whether arising under
this Agreement, another contract, applicahle law ar otherwise) that is exercised by, ar imposed on, such
payer.

“Senlement Amount” means, with 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
Termunated Transaction or group of Terminated Transactions for which & Market Quotation is determined;
and

(b) such party’s Loss {whether positive or negative and without reference to any Unpaid Amounts) for
each Terminated Transaction or group of Terminated Transactions for which a Market Quotation cannot be
determined or would not (in the reasonable belief of the party making the determination) produce a
commercially reasopable result.

“Specified Entity” has the meanipgs specificd in the Schedule.
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“Specified Indebtedness” means, subject to the Schedute, 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, (2) any transaction {including an agreement with respect
thereto) now existing or hereafier 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
& 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 wansaction,
cap transaction, floor transaction, collar transaction, currency swap transaction, ¢ress-cusrency rate swap
trensaction, currency option or any other similar transaction (including any eption with respect to any of these
transactions), (b) any combination of these transactions and (c) any other transaction identified as a Specified
Transaction in this Agreement ot the relevant confirmation.

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

“Tax" means any present or future tax, levy, impost, duty, charge, assessment or fee of any nature (includieg
interest, penaities 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).
“Tax Event Upon Merger” hes the meaning specified in Section 5(b)

“Terminated Transactions” means with respect 10 any Barly Termination Date (8} if resulting from a
Termination Event, all Affected Transactions and (b) if resulting from an Event of Defauit, all Transactions
(in either case) in effect immediately before the effectiveness of the notice designating that Early Termination
Date {or, if “Automatic Early Termination™ applies, immediately before that Early Termination Date).

“Termination Currency” has the meaning specified in the Schedule,

“Termination Currency Equivalent” means, in respect of any amount denominated in the Termination
Currency, 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 to purchase such amount of such Other
Currency as at the relevant Early Termination Date, or, if the relevant Market Quotation or Loss (as the case
may be), is determined as of 4 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 m which such foreign
exchange agent is located) on such date as would be customary for the determination of such a rate for the
purchase of such Gther Currency for value on the relevant Early Termination Date or that later date. The
foreign exchange agent will, if only one party is obliged to make a determination under Section 6(e), be
selected in good faith by that party and otherwise will be agreed by the parties.

“Termination Event" means an Tliegality, 8 Tax Event or a Tax Event Upon Merger or, if specified to be
applicable, a Credit Event Upon Merger or an Additional Termination Event.

“Termindtion Rate” means a rale per apnum equal to the arithmetic mean of the cost (without proof or
evidence of any actual cost) to each party (as certified by such party) if it were to fund or of funding such
amounts.

“Unpaid Amounts” owing 10 any party means, with respect to an Early Termination Date, the aggregate of
{2} in respect of all Terminated Transactions, the amounts that became payable {or that would have become
payable but for Section 2(a)(iii)} to such party under Section 2(a)(i) on or prior te such Early Termination
Date and which remain unpaid as at such Early Termination Date and (b) in respect of each Terminated
Transaction, for each obligation under Section 2(a)(i} which was (or would have been but for
Section 2(a)(iii)} required to be sertled by defivery to such party on or prior to such Early Termination 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 togetier 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 exctuding) such Early Termination Date, at the Applicable Rate. Such
amounis of interest will be caleculated on the basis of daily compounding and the actual number of days
elapsed. The fair market value of any obligation referred to in ciause {(b) above shall be reasonably
determined by the party obliged to make the determination under Section 6(e} or, if cach 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 WHEREQF the parties have executed this document on the respective dates specified below
with effect from the date specified oo the tirst page of this document.

PARAGON MORTGAGES

And for the purpese of receiving
netices in accordance with Sections 5 and 6

CITICORF TRUSTEE COMPANY LIMITED

e

Narney .
T uc-\m>af‘ Hamblin

Dute:  pirector

By:
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Schedule to the Master Agreement for At Currency Swap Execution Version

SCHEDULE TO THE MASTER AGREEMENT

in relation to the

Class Al Notes
{the "Relevant Notes")

dated as of

22 March 2007

between

(1y  BARCLAYS BANK PLC ("Party A");
2y PARAGON MORTGAGES (NO. 14) PLC ("Party B"); and

3y CITICORP TRUSTEE COMPANY LIMITED (the "Trustee”, which expression
shall include its successors and assigns and which has agreed to become a party 1o this
Agreement solely for the purpose of taking the benefit of Part 5(b) and Part 5¢}) of the
Schedule to this Agreement).

Part 1 Termination Provisions
(a) “Specified Entity" mcans
in relation to Party A for the purpose of:
Section 3(a)(v), none
Section 3(a)vi), none
Section 5(a)(vii), none
Section S(b}iv), none
and in relation to Party B for the purpose of:
- Section 5{a)(v), none
Section S{a)vi), none
Section S(a)(vii), none

Section S(b)(iv), none,

-

UK/1152321/04 -19- 261214/70-40170281



(b}

(¢)

(dy

(e)

()

[€:4]

sie b the Master Agreement for A} Currency Swap Execution Version

"Specified Transaction” will have the meaning specified in Section 14

The "Crosy Defanl" provisions of Section 5{a)(viy will not apriv 10 Pary B and will
apply to Parcy A. Where applicable, the following shall apply with respect o Section
S(apvik:

(i) "Specificd Indebtedness” shall have the meaning specified in Seciion i4,
except thut indebtedness or obligation in respect of deposits received in the
ordinary course of the banking bustiess of such parg chall not constitute
Specified Indebtedness.

Gin "Threshold Amoupt” means, in relation to Party A, an amount equal © 3% of
Party A's shareholders' equity (determined in accordance with generally
accepted uccountng principles in Party A's jurisdiction of incorporaton or
organizaticn) as at the end of Party A's most recently compieted fiscal year,

The "Credit Evert Upon Merger” provisions of Section S(b)iv} will noi apply
Party A and will not apply to Party B.

The "Automatic Early Termination™ provision of Section 6(ay will not apply to
Party A and will not apply fo Party B.

Payments on Early Termination. For the purposes of Section 6(e) of this Agreement:
@ Matket Quotation will apply.
(i) The Second Method will apply.

“Ternination Currency" means Sterling,

Part 2 Tax Representations

{a)

Payer Representations. For the purpose of Section 3(g) of this Agreement, Party A
and Party B wil) each make the following representation:

It ts not required by any applicable law, as modified by the practice of any relevant
goverimental revenue authority, of any Relevant Jurisdiction to muke any deduction or
withholding for or on account of any Tax from any payment (other than interest under
Section 2(e), A(d)ilh or 6(e) of this Agresment) to he made hy it 10 the ather party

under this Agreement.  In making this representation, it may refy aa:

(1) the accuracy of any representations made by the other party pursuamt to
Secdon 3{f) of this Agreement,

i the satisfaction of the agreement contained in Section {a)(1) or 4(a) i)
of this Agreement and the accuracy and effectivenzss of any document
provided by the other party pursuant 10 Section 2 a)i) or 4(aiin) of
this Agreement; and
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Schedule 10 the Master Agreement for Al Currency Swap Execution Version

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

provided that 1t shall not be a breach of this representation where reliance is placed on
clause (i) and the other party does not deliver a form or document under
Section 4{a)(iii) by reason of material prejudice 1o its legal or commercial position,

(b}  Payee Representations.

For the purpose of Section 3(f) of this Agreement, Party B makes no representation
and Party A makes the following representations:

(i it is a party to each transaction solely for the pumpases of a trade (or
part of a trade) carried on by it in the United Kingdom through a
branch or agency: and

(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 (ii) of this Agreement, each party agrees to deliver the
following documents, as applicable:

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

N/A

(b} Other documents to be delivered are:

Parry required (o Form/Document/Cenilficate Date by which to be  Covered by
deliver dacument delivered Section 3(d)
Representarion

Party A and Evidence satisfactory to the other  On signing of this Yes
Party B party as 10 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 B Certified copy of board resolution  On signing of this Yes

Agreement

Party B Certified copy of Memorandum and  On signing of this Yes
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Schedale to the Masier Agreement for Al Currency Swap Execution Yersien

Articles of Association Agreement

Part 4 Miscellaneous
ta)  Addresses for Notices. For the purpose of Section 12(2) of this Agreement:

Any notice relating to a pardcular Transaction shall be delivered 1o the address or
email address or facsimile or telex number specified in e Confirmation of such
Transaction. Any notice delivered for purposes of Section 5 and € of this Agreement
shall be delivered to the following address:

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

Address: Barclays Bank plc
5, The North Colonnade
Canary Wharl
London, E14 4BB
Attention: Derivatives Director, Legal Division

Telephone No: +44 (0520 7173 1224
Facsimile No: +44 (0120 7773 4932
Address for notices or communications to Party B:

Address: St. Catherine's Court
Herbert Road
Solihuli
West Midlands B9L 3QE

Attention: Swaps Administration, Finance Department
Facsimile No: 0121 712 2699

Email Address Company_Secretary@Paragon-group.co uk
With a copy (o the Trustee:

Address: Citigroup Centre, 14th Fioor
Canada Square
Canary Wharf
i.ondon E14 SLB

Altentior: Agency & Trust
Facsimile No- (020 7500 5248

b} Process Agens. For the purpose of Section 13(c) of this Agreement
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Schedule to the Master Agreement for Al Currency Swap Executien Version

(<)

(d)

[€:3]

(k)

(

)

Party A appoints as its Process Agent: Not applicable,

Party B appoints as iis Process Agent: Not applicable.

Offices. The provisions of Section 10(a) will apply to this Agreement.
Multibranch Party. For the purpose of Section 10(c) of this Agreement;
Party A is not a Muitibranch Party,

Party B is not a Multibranch Party.

Calculation Agent. The Calculation Agent is Party A.

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: Nane.

"Third Party Credit Support Document” means zny agreement or [nstrument
(including any guarantee, insurance policy. security agreement or pledge agreement)
entered into pursuant to Section 5(g) (Ratings Cvent), whose terms provide for the
guarantee of Party A's obligations under this Agreement by a third party and which is
in form and substance acceptable to the Rating Agencies.

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.

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

Section 13(b) is amended by: (1) adding in line 1 of clause {i) the words "agrees o
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 (0 the"; and (3) deleting the final paragraph.

"Affiliate” will have the meaning specified in Section 14 of this Agreement.

Part 5 Other Provisions

(a

No Set-Off

) All payments under this Agreement shall be made without set-off or
counterclaim, except as expressly provided for in Section 6 or this
Schedule,
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(b}

{c)

)]

(e}

UKiN

(i) Section 6(e) shall be amended by the deletion of the following sentence:
"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,”

Security Interest

Notwithstanding Section 7, Party A hereby agrees and consents to the assignment by
way of security by Party B of its interests under this Agreement (witheut prejudice to,
and after giving effect to, any coniractual netiing provision ‘Conained i this
Agreement) to the Trustee (or any successor theteto) pursuant to and in accordance
with the Deed of Charge (as defined in Part 5 hereof) and acknowledges notice of such
assignment,  Each of the parties hereby confirms and agrees that the Trustee shall not
be liable for any of the obligations of Party B hereunder.

Disapplication of certain Events of Default

Section 5(aj i), Section 5(a)(iii), Section S(a)(iv}, Section 5(a)(v), Section 3(a)(vii}2),
(5), (&), (7) and 9 will not apply in respect of Party B. Section 3{a)(viiy4) will not
apply to Party Bt the extent that it refers to proceedings or petitions instituted or
presented by Party A or any of its Affiliates.

Section 5{(a}vii}8; will not apply to Partv B to the extert that it applies to
Section S{a){viiy2:, (5), (6), {7) and (9).

Amendment of certain Termination Events

(a) With respect to the "Tax Event Upon Merger” provisions of Section 3(bi(ii1),
Party A may not designate an Early Termination Dale under Section 6(h)(iv)
in respect of a Tax Event Upon Merger if it is an Affected Party, or if there
are no Withholding Compensation Amounts due but unpaid to Party A.

() Section 5(b)(iiy shall apply, provided that if a Tax Event occurs the Affected
Partv mav designate a day as an Early Termination Date under Section
5¢b)iiv) in respect of all Affected Transactions which is no earlier than the
later of: (a» 15 March 2012; and (b) the date that is two years following the
date that Party A notifies Party B that a Tax Event has occurred and only it
such Tax Event is continuing; and (c¢) the date 5 days after any Withholding
Compensation Amounts remain due but unpaid to Party A.

Additional und amendment of Events of Default
The following shalt constitute an additional Event of Default with respect (o Party B:

"Enforcement Notice. The Trustee serves an Enforcement Notice, as defined in the
Deed of Charge ias defined in Part 5 hereof), on Party B {in which case Party B shall
be the Defauliing Parcy).”

Additional Terminarion Event
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(&)

The following shall constitute an Additional Termination Event with respect to either
Party A or Party B:

"Repayment pursuant to any Applicable Laws or Regulations. An Additional
Termination Event shail be deemed to have occurred in circumstances where payment
is made by a party but is subsequently required to be repaid pursuant to any applicabie
faws or regulations.”

in connection with this Additional Termination Event, all Transactions shall be
Affected Transactions and the party receiving the amounts so tepaid shall be the
Affected Party.

"Early Redemption and Prepayment of the Notes. For the avoidance of doubt, the
exercise of the Issuer's rights under Condition 5(c) (Redemprion for Taxation or Qther
Reasonsy or Condition 5(d) (Optional Redemption in Fuil) shall not constitute an
Additional Termination Event with respect to Party A or Party B and no Early
Termination Date shall occur and no early termination payment shall be payable by or
to either party in connection with the exercise of such right,

For the avoidance of doudt, a transfer of the Relevant Notes to the A1 Note Condition
Purchaser (as defined in the Conditions) in accordance with Condition 5(i) (A] Note
Mandatory Transfer Arrangements) shall not constitute an Additional Termination
Event with respect to Party A or Party B and ne Early Termination Date shall occur
and no early termination payment shall be payable by or to either party in connection
with such a transfer,

Ratings Event

@ In the event that the short-term, unsecured and unsubordinated debt
ohligations of Party A (or its successor or assignee) and, if relevant,
any Credit Support Provider of Party A, is downgraded below "Al+"
(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 Evemt"), then Party A will, within 30 days of the
occurrence of such Initial S&P Rating Event at its own cost either:

(A) deliver collateral pursuam 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
1o 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 rated at least as high as "A-2/BBB+" by S&P, the monthly valuation
of Party B's Exposure (as defined in the Credit Support Annex to this
Agreement), by two independent third parties that would be eligible and
willing to be transferees of Party A's benefits and obiigations under this
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(i}

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 coilateral posting in
accordance with the Credit Support Annex shall be deemed 1o be equal
to the highest of the higher of the two independent third party valuations
bids and the amount calculated in accordance with the Credi: Support
Annex; and (2) Party A shall provide S&P with the two monthly
independent third party valuations and its calculations pursuant to
Paragraph 3{b) of the Credit Support Annex in relztion o the day on
which the monthly independent third party valuations are obtained; or

subsect to Pact 5(q), transfer all of its rights and obligations with respect
to this Agreement te a replacement third party having (or whose Credit
Support Provider has) short-termt, unsecured and unsubordinated debt
obligations are rated at least as high as the S&P Required Rating or such
other lower rating as (s commensurate with the ratngs assigned o the
Notes by S&P from time to time; or

obtain & guarantee ¢r procure another person to become co-obligor in
respect of the obligations of Party A under this Agreement or take such
other actlon as Party A may agree with S&P as witl result in the rating
of the Notes then outstanding following the taking of such action being
rated no lower than the rating of the Notes immediately prior 10 such

downgrade; or

obtain written confirmation from S&P that the raing of the Notes
(relevant to this Transaction) which was in effect immediately prior 10
such occurrence will not be adversely affected.

If any of Part 5(g)(i{B), Part 5(gHi}{C) or Part 5 (gii}D) above are
satisfied at any ume, all collateral {or the equivalent thereof. as
appropriate) transferred by Party A pursuant to Part S(g)}i}A) will be
re-transferred o Party A and Parry A will not be required 10 twansfer any
additional collaterai.

In the event that the shori-term, unsecured and unsubordinated debt
obligations of Party A (or its successor), or any Credit Support
Provider or co-abligor of Party A, is downgraded below "A-3" (or its
squivalent) by S&P (a "Subsequent S&P Rating Event"), then
Party A will within 10 days of the occurrence of such Subsequent S&P
Rating Event at its own cost either:

subject 1o Part 5(q), transfer all of its rights and oblizations with respect
to this Agreement to a replacement third party (who may, without
limitztion, be an Affiliate of Party A} whose, or which is yaconditionally
and irrevocably guaranteed by an entity whose short-term, unsecured
and umsubordinated debt ratings are rated at least as high as "A-I" by
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S&P or such other ralings as are commensurate with the ratings assigned
to the Notes by S&P from time to time; or

obtain a2 guarantee or procure another person (who may, without
limitation, be an Affiliate of Party A) to become co-obligor in respect of
the obligations of Party A under this Agreement or tike such other
action as Party A may agree with S&P as will result in the rating 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.

If any of Part 5(g)(ii)(A) or Part S(g)(iiXB) above are satisfied at any
time, ali 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.

If Party A does not tazke any of the measures described in
Part 5(g)(i)(A), Part S(g)}(i)}B) or Part S(g)i}C) or Part 5(g}(iXD)
above such failure shall not be or give rise to an Event of Default but
shall constitute an Additional Termination Event with respect to
Party A and shall be deemed to have occurred on the thirtieth day
following the relevant S&P Rating Event with Party A as the sole
Affected Party and alt Transactions shall be Aftected Transactions.

If Party A does not tzke any of the measures described in
Part 5(g)(iiy(A) or Part 5(g){(ii}{B) above such failure shall not be or
give rise to an Evemt of Default but shall constitute an Additional
Termination Event with respect to Party A and shall be deemed to have
oceurred on the thirtieth day following the relevant S&P Rating Event
with Party A as the sole Affected Party and ali Transactions shall be
Affecied Transactions.

Moody's Ratings Events

Each of the following shall constitute an Additional Termination Event with
Party A as Affected Party:

Moody's First Rating Trigger Collateral, Party A has failed to comply
with or perform any obligation to be complied with or performed by
Party A in accordance with the Credit Support Annex to this Schedule
and cither (1) the Moody’s Second Rating Trigger Requirements do not
apply or (2) less than 30 Local Business Days have elapsed since the last
time the Moody's Second Rating Trigger Requirements did not apply.

Second Rating Trigger Replacement. (1) The Moody's Second Rating
Trigger Requirements apply and 30 or more Local Business Days have
elapsed since the last time the Moody's Second Rating Trigger
Requirements did not apply and (2K1) at least one Eligible Replacement
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has made a Firm Offer (which remains capable of becoming legally
binding upon acceptance) 1o be the transferee of all or substantially all of
Party A's righis and obligations under this Agresment (provided that
Party B shail determine in its sole discretion, actiig in a commercially
reasopable manner, whether or not a transfer relates to all or
subsiantally all of Party A's rights and obligations under this
Agreement) and/or (it) at teast one entity with the Moody's First Trigger
Required Ratings and/or Moody's Second Trigger Required Ratings has
made a Firm Offer (which remains capable of becoming legally binding
upon acceplance by the offeree) to provide an Fligible Guarantee in
respect of all of Party A’s present and future obligations under this
Agreement.

For the purpose of this Agresment:

“Eligible Guarantee™ means an unconditional and irrevocable guarantee that is
provided by a guarantor as principal debtor rather than surety and is directly
enforceable by Party B, where either (A) a law firm has given a legal opinion
confirming that none of the guarantor’s paymems to Party B under such
guarantee will be subject to withholding for Tax or (B) such guarantee provides
that, in the event that any of such guarantor’s payments to Party B are subject to
withholding for Tax, such guarantor is required to pay such additional amount
as is necessary to ensure that the net amount acrually received by Party B (free
and clear of any withholding tax) will equal the full amount Party B would have
received had no such withholding been required.

“Eligible Replacement” means an entity (A) with the Mooedy's First Trigger
Required Ratings and/or the Moody's Second Trigger Required Ratings or (B)
whose present and future obligations owing to Party B are guaranteed pursuant
1o an Eligible Guaramtee provided by a guarantor with the Moody's First
Trigger Required Ratings and/or the Moody's Second Trigper Required

Ratings.

“Firm Offer” means an offer which, when made, was capable of becoming
legallv binding upon acceptance.

“Moody's Short-term Rating” means a rating assigned bty Moody's under its
short-terr: rating scale in respect of an entity’s short-term, unsecurcd and
unsubordinated debt oblipations.

“Relevant Entities” means Party A and any guarantor under an Eligible
Guaraniee in respect of all of Party A's present and future obligations under this

Agreement.

An cntity shall have the “Moody's First Trigger Required Ratings” {A) where
such entity is the subject of a Moody's Short-term Rating, if such ratng is
“Prime-17  and its  long-term, wunsecured and unsubordinaed deb: ot
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counterparty obligations are rated “A2” or above by Moody's and (B) where
such entity is not the subject of a Moody's Short-term Rating, if its long-term,
unsecured and unsubordinated debt or counterparty obligations are rated “Al”
or above by Moody’s.

The “Moady's Second Rating Trigger Requirements™ shall apply so long as
no Relevant Entity has the Moody's Second Trigger Required Ratings.

An entity shall have the “Moody's Second Trigger Required Ratings™ (A)
where such entity is the subject of a Moody’s Short-term Rating, if such rating
is “Prime-2" or above and its long-term, unsecured and unsubordinated debt or
counterparty obligations are rated “A3" or above by Moody's and (B) where
such entity is not the subject of a2 Moody's Short-term Rating, if its long-term,
unsecured and unsubordinated debt or counterparty obiipations are rated “A3”
or above by Moody’s.

For so long as the Moedy's Second Rating Trigger Requirements apply, Party A will at
its own cost use commercially reasonable efforts to, as soon as reasonably practicable,
procure either (A) an Eligible Guarantee in respect of ail of Party A's present and
future obligations under this Agreement to be provided by 4 guarantor with the
Moady's First Trigger Required Ratings and/or the Moody's Secand Trigger Reguired
Ratings or (B) a transfer to an Eligible Replacement of all or substantially all of its
rights and obligations under this Agreement (provided that Party B shall determine in
its sole discretion, acting in a commercially reasonable manner, whether or not a
transfer relates to all or substantially all of Party A’s rights and obligations under this
Agreement},

Notwithstanding Sections 5{a}(i) and 5(a)(iii), any failure by Party A to comply with or
perform any obligation to be complied with or performed by Party A under the Credit
Support Annex entered into between Party A and Party B in relation to this Agreement,
shall not be an Event of Default unless (A) Moody's Second Rating Trigger
Requirements applv and at least 30 Local Business Days have elapsed since the last
time Moody's Second Rating Trigger Requirements did not apply and (B) such failure
is not remedied on or before the third Local Business Day after notice of such failure is
given to Party A.

(vi} Fitch downgrade scheme
(A) Fich 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):

(i) Party A will, at Party A's own cost, use its reasonable efforts to
procure that a Fitch Ratings Level 1 Cure Event occurs within the
Fich Ratings Levet 1 Cure Period; and
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(B)

()]

(2y if a Fitch Ratings Level 1 Cure Event does not vecur within the
Fiich Ratings Level 1 Cure Period:

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

(i) an Additional Termination Event with respect to Party A
shall be deemed to have occurred on the first Business Day
immediately following the Fitch Rearings Level 1 Cure
Periof with Party A as the sole Affected Party and all
Transactions shall be Affected Transactions:

provided that if a Fiich Ratings Level 2 Event or a Fich Ratings Level 3
Event occurs on the same date as such Fitch Ratings Level 1 Event or
during such Fiteh Ratings Level 1 Cure Period, such Fiich Ratings Level
1 Event shall be deemed not to have occurred.

Fitch Ratings Level 2 Event

in rciation to each occurrence of a Fitch Ratings Lavel 2 Evenr (except
where 4 previous Fitch Ratings Level 2 Event is continuing}:

i1y Party A will, at Party A's own cost, use its reasonable efforts to
procure that a Fitch Ratings Level 2 Cure Fvent occurs within the
Fitch Ratings Level 2 Cure Period; and

23 if a Fitch Ratings Level 2 Cure Lvent does no: occur within the
Fitch Ratings Level 2 Cure Period:

(%) such non-occurrence shall not be or give rise w an BEvent of
Default; but

(i) 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 2 Cure
Period with Party A as the sole Affected Party and all
Transactions shall be Affected Transactions.

provided that if a Fitch Ratings Level 3 Event cccurs on the same date as
such Firch Rarings Level 2 Event or during such Fitch Ratings Level 2
Cure Period, such Fitch Ratings Level 2 Event shall be deemed not 10
have occurred.

Fitch Ratings Level 3 Event

In relation to each occurrence of a Fitch Ratings Level 3 Event (except
wiere a previous Fiteh Ratings Level 3 Event is continuing):

-30- 20121470401 7028)

e



a
Schedule to the Master Agreement for A1 Currency Swap Execution Version

UK/$152321/04

(D)

(1) Party A will, at Party A's own cost, use its reasonable efforts to
procure that a Fitch Ratings Level 3 Cure Event occurs within the
Fitch Ratings Level 3 Cure Period; and

(2y if a Fitch Ratings Level 3 Cure Event does not occur within the
Firch Ratings Level 3 Cure Period:

] such non-occurrence shail not be or give rise to an Event of
Default; but

(iiy  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.

Fitch downgrade definitions
In this Agreement:
"Fitch" means Fitch Ratings Ltd,

"Fitck Minimom Rated Entity" means at any time a person who
satisfies both of the following:

(1) its short tecm rating is at that time at least as high as "F1" (or its
equivalent) by Fitch; as well as

(2) s long-term, unsecured and unsubordinated debt obligations are
rated at that time at least as high as "A+" (or its equivalent) by
Fitch.

"Fitch Ratings Level 1 Cure Event” means in relation to a Fich
Ratings Level 1 Event the date following such Fitch Ratings Level 1
Event upon which one or more of the following accurs:

(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-Collateral: a Fiich Ratings Non-Collateral Cure Event.

"Fitch Ratings Level ]} 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 t Event nccurs.

"Fitch Ratings Level 1 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 Minimum Rated Entity and as a result the then
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current rating of the Relevant Notes may in the reasonabie opipion of
Fitch be downgraded or placed on credit watch for possible downgrade.

"Fitch Ratings Level 2 Cure Event” means in relation 10 a Fitch
Ratinge 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 (o this Agreement in support of its
obligations under this Agreement provided that the Fligible Credit
Support 1$ independently valued on a weckly basis (Party A's
cost); or

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

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

date upon which such Fiteh Ratings Level 2 Evemt 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 Minimum Rated Eutity 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 waich tor
passible downgrade.

'Fitch Ratings Level 2 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 high as "F2" for ifs
equivalent) by Fiteh; as well as

(21 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 Firch

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

Fvent upon which a Fich Ratings Non-Collateral Cure Event occurs,

"Fitch Ratings Level 3 Cure Period"” means in relation to a Fitch
Ratings Level 3 Evem the period of 30 days afier (bur 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 successar), nor any Credit Support Provider or co-obligar
of Party A, is a Firch Ratings Level 3 Minimum Rated Entity and as a
resuit the then currem rating of the Relevaut Motes wmay in the
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reasonable opinien 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:

() its short term rating is at that time at least as high as "F3" by
Fitch; as well as

(2) its long-term, unsecured and unsubordinated debt obligations are
rated at that time at least as high as "BBB-" by Fiteh.

"Fitch Ratings Non-Collateral Cure Entity" means at any time a
person (who may, without limitation, be an Affiliate of Party A):

(1} who (or whose Credit Support Provider) is a Fitch Minimum Rated
Entity at that time; or

(2} who {or whose Credit Support Provider) at that time has such other
lower rating as is commensurate with the ratng assigned at that
time to the Relevant Notes by Fitch.

"Fitch Ratings Non-Collateral Cure Event” means the first date upon
which the following occurs:

(1) Transfer: Subject 10 Part 5(q), Party A transfers all of its rights
and obligations with respect to this Agreement to a replacement
third party which is a Fitch Ratings Non-Collateral Cure Entity; or

{2» Co-obligor or guarantor. Party A procures another person which
is a Fitch Ratings Non-Collateral Cure Entiry to become co-obligor
or guaranior in respect of the obligations of Party A under this
Agreement; or

(3) Other agreed action: Party 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) Modifi

UKs1152321/04

)

"(a)

o]

5 to Repr jons

Section 3 is amended by the addition ar the end thereof of the following
additional representations:

Neo Agency. Party A and Party B represent, warrant and undertake
that it is entering into this Agreement and each Transaction as
principat and nat as agent of any persor.

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

that Party A's obligations under this Agreement rank pari passu with
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all of its other unsecured, unsubordinated obligations except those
obligations preferred by operation of law."

{c) Party A represenis, warrants and undertakes (which representation,
warranty and undertaking will be deemed ¢ be repeated at all times
until the termination of this Agreement) that jn relation to each
Transaction, it is not acting as agent or nominee for any other person
or persons and that:

{0 it is resident in the Urited Kingdom for United Kingdom
tax purposes; or

by it is resident in 2 jurisdiction that has a double taxation
convention or treaty with the United Kingdom under which
provisicn, whether for relief or otherwise, in relation to
interest {as defined in the relevam convention or treaty) is
made; or

i) 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 will continue so 1y rreat the relevant
Transaction™.

(i} Section 3(a){v) shall be amended by the addition of the words "(with
the exception of the payment of Stamp Tax as provided for in
Section 11)" after the words "this Agreement”,

(i) The representations set out in Section 3 (as amended as aforesaid) shall
(in addition 1o the repetitions for which provision is made in Section 3)
be deemed o be repeated by each party on each day on which a
payment or delivery is required to he made under Section 2(a)(i}.

Recording of Conversations

Each party consents to the recording of the telephone conversations of trading and
marketing personne! of the parties. Party A agrees 10 obtain any nccessary consent of,
and give notice of such recording to, such personnel of it.

Relationship between the Parties

The Agreement is amended by the insertion after Section 14 of an additional
Section 13, reading in its entirety as follows:

"15. Relationship hetween the Parties

Euch parry will he 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 cbligations 1o the contrary for that Transaction:

LR/ 115222100 - 34 - 261214 709017028 1

LT



Schedule o the Master Agreemens for Al Currency Swap Execution Version

(a)

(b

(c)

(k) Tax
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Non Reliance. Tt is acting for its own account, and it has made its own
decisions to enter nto that Trapsaction and as to whether that Transaction is
appropnate or proper for it based upon advice from such advisers as it has
deerned necessary. lt is not relying on any communication (writien or oral) of
the other party as investment advice or as a recommendation to enter into that
Transaction; it being understood that information and explanations related to
the terms and conditions of a Transaction shall not be considered investment
advice or a recommendation to enter into that Transaction. It has not received
from the other party any assurance or guaraniee as 10 the expecied results of
that Transaction.

Assessment and 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.

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

)] In Section 2(d){(i}(4} of the Agreement the words in the first line of that
paragraph "if such Tax is an Indemnifiable Tax" shall be deleted in
their entirety and the words "but only where Party A is X" will be
inserted in substitution therefor,

(i) Party B will, on each Interest Payment Date (as defined in the Terms
and Conditions relating to the Notes), subject to and in accordance with
the order of priority of payments, as further agreed between Party A
and Party B pursuant {0 the Deed of Charge, pay to Party A an amount
or amounts ("Withholding Compensation Amouats”) which are,
following any withholding or deduction made by Party B pursuant o
Section 2(d) in respect of such payment, equal to:

(A) any Additional Amounts paid by Party A to Party B on such Interest
Payment Date together with, to the extent not paid on amy previous
Interest Payment Dare, an amount equal 1o any Additional Amounts paid
by Party A under this Agreement on any previous Interest Payment
Date, and

(By  any Withheld Amount in respect of such Interest Payment Date, together
with, 1o the extent not paid on any previous Interest Payment Date, an
amount equal to any Withheld Amount in respect of any previous
Interest Payment Date,
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"Additional Amounts” in Part 5(k) shall mean additional amounts (if any)
paid hy Party A 10 Party B in accordance with Section 2{d)(i}(4) of this

Agreement,

"Withheld Amount” in Part 5(k) shall mean, in respect of each Interest
Payment Date, an amount equal to any withholding or deduction Pamy B is

required by any applicable law (as modified by the practice of any

governmental revenuc authority) to make for or on account of any Tax from

any amounts payable by it under this Agreement on such Interest Payment
Date, in accordance with Section 2(d) of this Agreement.

This paragraph is the "Withholding Compensation Amounts Provision" referred o in
certain of the Relevant Documents (as defined in the Deed of Charge),

UK/ 1252521404

(i)

tA)

)

Where Party B pays a Withholding Compensation Amount, Party A
undertakes as follows:

1o the extent that Party A obtains any Tax credit, allowance, set-off or
repayment from the tax authorities of any jurisdiction relating o any
deduction or withholding giving rise to such payment, it shall forthwith
pay to Party B so much of the cash benefit (as calcutated below) relating
thereto which it has received as will leave Party A in substamially the
same position as Party A would have been in if no such deduction or
withholding had been required:

the "cash benefit” shall, in the case of a credit, allowance or set-off, be
the additional amount of Tax which would have beer. 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 simjlar payment
obtained by it and shall be taken 10 be feceived, in the case of a Tax
credit, allowance or set-off, on the date when Party A hecomes entitled
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
amourt of Tax would have been payable if ne such provision has been
made and, in the case of a repayment, on the date when the repayment is

made;

it will use all reasonable endeavours to obtain any Tax credit, allowance,
set-off .or repayment as soon as is reasonably practicable and shail supply
Party B with a reasonably detailed explanation of its calculation of the
wount of any such Tax credit, allowance. set-off o* repayvment and of
the date on which it becomes entitled to the same. or in the case of

repavinent, the same is received; and
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D)

it will 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
identify 0 Party A the withholding or deduction that has given rise to such payment.

6} Security, Enforcement and Limited Recourse

UK/1152321404

@i

(A)

(8)

(i)

(ifi)

Party A agrees with Party B and the Trustee to be bound by the terms
of the Deed of Charge and, in particular, confirms that:

no sum shall be payable by or on behalf of Party B to it except in
accordance with the provisions of the Deed of Charge;

unless an Enforcement Notice shall have been served or unless the
Trustee, having become bound 1o do so, falls to serve an Enforcement
Notice and/or to take any steps or proceedings pursuant to Clause 8 of
the 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 appoiniment of a receiver, administrator,
administrative receiver, trustee, liquidator, sequestrator or similar
officer of Party B or of any or all of its revenues and assets nor
participate in any ex parfe proceedings nor scek to enforce any
Jjudgment against Party B, subject to the provisions of the Deed of
Charge.

In reiation to all sums due and payable by Party B to Party A, Party A
agrees that it shall have recourse only to funds available for the purpose
pursuant and subject to the order of priority of payments set out in the
Deed of Charge.

Novwithstanding 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 w0
the date which would otherwise have been the Early Termination Date,
the effective date of such Enforcement Notice shall be the Early
Termination Date,
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()

(A)

[, on any date, Party B does not pay the [l amount it would
otherwise owe under any Transaction (other than pursuant w Section 6)
{after the application of Section 2(c) to such Transaction) because of the
limitation comained in Part 5 (I)(i) or Part 5 (D(ii: above, then

payment by Party B of the shortfall (and the corresponding payiuent
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 3
(D(iv)(C) below)) wil not then fall due but will instead be deferred until
the first Party A Pavment Date thereafter on which sufficient funds are
availuble to Party B {subject to Part 5 (1)(i) or Part & (})(il) above};

failure by Party B to make the full payment under such Transaction
fafier the application of Secton 2(c) 1o such Transaction) shall not
constirute an Event of Default for the purpose of Section 5{a)i); and

the obligation of Party A 1o 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 Percenmge of the amount it would
otherwise owe under that Transaction.

"Equivalent Percentage” means the perccnuage obtained by dividing the

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

limitation.

]

{¥i1)

For the avoidance of doubt, if an Early Termination Date results from
an Fvent of Default, any amounts otherwise pavable under this
Agreement (the payment of which was deferred or not peid in the
circumstances described under Part 5 (1){iv) above. by Party A and by
Parry B, witl be deemed to be Unpaid Ameounts.

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 shortfail, the payment of which by Party B is deferred in
accordance with Part 5 (1)(iv) above.

1f any paymem of any amounts by Party A and Party B is deferred in
accordance with Part 5 (1)(iv) above then the amoumt 5o deferrec on the
Party A Floating Amount shall, subject 1o the terms of this Agreement,
be pavable on the next Party A Payment Date (together with an
additional floating amournt accrued thereon at the applicable Party A
Floatr'ng Rate} and the Party A Floating Amount due on such date shall
be deemed to includs such ameunts. The amount so deferred on the
Party B Floating Amount shall, subject to the terms of this Agreement,
he nayable on the next Party B Payment Dare (together wilh an
additional floating amount accrued thereon accrued at the applicable
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Party B Floating Rate) and the Party B Floating Amoumt due on such
date shall be deemed to include such amounts,

(m)  Condifion Precedent

Section 2(a)(1i1) 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 Event 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 na Affiliates.

(o)  Additional Definitions
(D Definition 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 defired below).,

()] 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.

{itf) Definitions

This Agreement, the Confirmations and each Transaction hereunder are
subject 1o the 2000 ISDA Definitions (as published by the International Swap
and Derivatives Association, Inc.) (the "Definitions"} and will be governed in
all respects by the provisions set forth in the Definitions, without regard to
any amendments subsequent to the date of this Agreement.

-Fhe 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 forth in
full in this Agreement and in each such Confirmation.

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
Confrrmation.

Terms defined or referred 1o 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
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meanings in this Agreement. In the event of any conflict between those
Conditons and the definitions in the Relevant Documents, the definitions in
the Conditions shall prevail.

Culculations

Upon the occurrence of an Event of Default in respect of which Party A is the
Detaulting Partv or ap Additional Termination Event in respect of which Party A is the
Affected Party, 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 us calculations is limited to
information Party B has already received in writing which Party B is able to
release without breaching any contractual obligations or the provisions of any
law applicable to Party B.

(i) The definition of "Market Quotation” shall be deleted in its entirety and replaced
with the following:

""Market Quotation” means, with respect 10 one or more Terminated Transactions, a
Firm Offer which is (1) made by a Reference Market-maker thar is an Eligible
Replacement, (2) for an amount that wou!d be paid to Party B {expressed as a negative
number) or by Party B (expressed as a positive number) in consideration of an
agreement hetween Party B and such Reference Market-maker* to enter into a
transaction (the "Replacement Transaction™) that would have the effect of preserving
for such party the economic equivalent of any payment or delivery (whether the
underlying obligation was absolute or contingent and assuming the satisfaction of each
applicable condition precedent) by the parties under Section 2(a)l in respect of such
Terminated Transactions or group of Terminated Transactions that would, but for the
occurrenes of the relevant Earty Termination Date, have been required after thal Date,
(3) made on the basis that Unpaid Amounts in respect of the Terminated Transaction or
group of Transactions are to be excluded but, without limitation, any payment or
delivery that would. but for the relevant Early Termination Date, have been required
(asswining  satisfaction of each applicable condition precedent) after that Early
Termination Date 1s to be included and (4) made in respect of a Replacement
Transaction with terms substantially the same as those of this Agreement (save for the
exclusion of provisions relating to Transactions that are not Terminated Transactions).”

(iii)  The definition of "Settlement Amount” shall be deleted in its entirety and
replaced with the following:

"Settlement Amount’ means, with respect to any Early Termination Date, an amount
{as determined by Party B) equal 1o
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(g}

(b)

©

(iv)

™)

(vi)

(vii)

UK/1L52321/04

If a Market Quotation for the relevant Terminated Transaction or group of
Terminated Transactions is accepted by Party B so as to become legally
binding on or before the day falling ten Local Business Days after the day on
which the Early Termination Date is designated (or such later day as Party B
may specify in writing to Party A, which in any evemt will not be later than
the Early Termination Date) (such day, the "Latest Settlement Amount
Determination Day"), the Termination Currency Equivalent of the amount
{whether positive or negative) of such Market Quotarion; or

If, on the Latest Settlement Amount Determination Day, no Market Quotation
for the relevant Terminated Transaction or group of Terminated Transactions
has been accepted by Party B so as to become legally binding and one or more
Market Quotations have been made that remain capable of becoming lepally
binding upon acceptance, the Settlement Amount shall equal the Termination
Currency Equivalent of the amount (whether positive or negative) of the
lowest of such Market Quotations (for the avoidance of doubt, the lowest of
such Market Quotations shall be the lowest Markel Quotation of such Market
Quotations expressed as a positive number or, if any of such Market
Quotations is expressed as a negative number, the Market Quotation expressed
as a negative number with the largest absolute value); or

If, on the Laiest Settiement Amount Determination Day, no Market Quotation
for the relevant Terminated Transaction or group of Terminated Transactions
has been accepted by Party B so as 10 become legally binding and no Market
Quotations have been made that remain capable of becoming legally binding
upon accepiance, the Settlement Amount shall equal Party B's Loss (whether
positive or negative and without reference to any Unpaid Amounts) for the
relevani Terminated Transaction or group of Terminated Transaciions.

For the purpose of paragraph (4) of the definition of Market Quotation, Party B
shall determine in its sole discretion, acting in a commercially reasonable
manner, whether a Firm Offer is made in respect of a Replacement Transaction
with commercial terms substantizlly the same as those of this Agreement {save
for the exclusion of provisions relating to Transactions that are not Terminated
Transactions).

Party B underiakes to use its reasonable efforts to obtain at least one Market
Quotation before the Latest Settlement Amount Determination Day.

Party B will be deemed to have discharged its obligations under (v) above if it
requests Party A to obtain Market Quotations, where such request is made in
writing within two Local Business Days after the day on which the Farly
Termination Date is designated.

If Party B requests Party A in writing to obtain Market Quotations, Party A
shall use its reasonable efforts to do so before the Latest Settlement Amount

Determination Day.

-41 - 261214470401 7028



Scheduie 1o the Masier Agreement for Al Currency Swap Execution Version

{viiiy At any time on or before the Latest Sertiement Amount Determination Day at
which two or more Market Quotations remain capable of becoming legally
binding upon acceptance, Party B shall be entiled to accept only the lowest of
such Market Quorations (for the avoidance of doubt, the lowest of such Markes
Quutaticns shall be the lowest Market Quotation of such Market Quotations
expressed @8 a positive number or, if any such Market Guotaiions is expressed
as u negative number, the Market Quotation expressec zs a negative number
with the larzest absolute value).

{ix) If the Seulement Amount is a negative number, Section 6{e)(i)(3) of this
Agreement shall be deleted in its entirety and replaced with the following:

"Second Method and Market Quotation, 1f Second Method and Market Quotation
apply, (13 Party B shall pay 1o Party A an amount equal to the absolue value of the
Sewlement Amount in respect of the Terminated Transactions, (2) Party B shall pay to
Party A the Termination Currency Equivalent of the Unpaid Amounts owing to Party
A and (3) Party A shall pay to Party B the Termination Currency Equivalent of the
Unpaid Amounts owing 10 Perty B, Provided that, (i) the amowms payable under (2)
and (3) shall be subject to netting in accordance with Section 2(2) of this Agreement
and (ii} notwithstanding any other provision of this Agreement, any amount payable by
Party A under (3) shall not be netued-off against any amount payable by Party B under
m."

Transfers

Transfers by Farty A;

Section 7 of this Agreement shall not apply to Party A, who shali 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 inwres: and
obligations in und upder this Agreement upon providing no less than five Business
Days™ prior written notice o the Trustee (save that where a transfer has taken place
pursuant to Part 5(g) notice may be contemporaneous with transfer), 1o any other entity
{a "Transferec") provided tar:

6] (A) the Transferee's short-term unsecured and unsubordinated debt
obligations are then rated not less than "F1" by Fiwh and not less than
"A-1" by S&P {or its equivalent by any substitute rating agency) or
such Transferee’s obligations under this Agreement are guaranteed by
an entity whose lopg-term, unsecured and unsubordinawd debt
chligations are then rated not less than "A+" by S&P and whose long-
term, unsecured and unsubordinated debt obligations are then rated not
less than "A+" by Fiwch and (B) the Transferee ¢ an Eligible
Replacement (as defined in Part S(g)(v)):
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(i) as of the date of such transfer the Transferee will not, as a result of
such transfer, be required to withhold or deduct any amount on account
of Tax from any payments made under this Agreement (unless the
Transferee is required to pay an additional amount in yespect of such
Tax pursuant to Section 2(d)(i)4));

(i) {(judged as of the time of transfer) a Termination Event or an Event of
Default will not immediately occur under this Agreement as a result of
such transfer;

(iv) {except where agreed otherwise by Party B) no additional amount wilt
be payable by Party B to Party A or the Transferee on the next
succeeding Interest Payment Date as a result of such transfer; and

() (if the Transferee is domiciled in a different country from both Party A
and Party B) S&P and Fitch have provided prior written notification
that the then current ratings of the Notes will not be adversely affected.

Following such transfer all references to Party A shall he deemed w be references
the Transferee.

Save as otherwise provided for in this Agreemeni and notwithstanding Section 7,
Party A shall not he permitted to trapsfer (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 Agreerent nor any intercst 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 15 not required in the case of a transfer, charge or
assignment 10 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 therelo)
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 be subject 1o (a) the priority of
payments set out in the Deed of Charge.

Any transfer by Party B shall be subject to the consent of the Trustee,

UK/1152321/04 -43 - 261214/70-40170281



Scheduie to the Master Agresment for Al Currency Swap Execution Version

(r}

(s)

4

(u)

{w)

{ndemnity

Without prejudice 10 any other rights, powers, remedies and privileges which Party B
may have, Party A hereby agrees with Party B to indemnify and keep indemnified
Party B on an after-tax basis from and against any reasonable cost, expense, damage,
loss or liability {including, for the avoidance of doubt, any tax lability: which Party B
may incur or suffer w the extent that Party B would not have incurred ot suffered such
cost, expense, damage, loss or liability had Party A complied with us represemations,
warranty and underiaking as set out in sub-paragraph (h)(iil) of this Part 5.

Netting

Except where specified otherwise in the relevant Confirmation or this Schedule, in
respect of each Transaction made under this Agreement:

{1y Section 2(c)(ii) of the Agreement wilt not apply t¢ amounts in respect
of the same Transzciion; and

(i) Section 2(c)(ii) of the Agreement will not apply to amounts in respect
of different Transactions {if any) under this Agreerent.

Rights of Third Parties

A person who is not 4 party to this Agreement has no right under the Contracts (Rights
of Third Parties) Act 1999 o ¢nforce any term of this Agreemert provided that this
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.

Principal Paying Agent Payment

Party A hereby undertakes with Party B that, unless otherwise agreed between the
parties, and untl 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 liability of Party A pro tanto in respect of

that payment oply.
Successors

References in this Agreement o the parties hereto, Party A and Party B shall (for the
avoidance of doubt) include, where appropriate, any permitied successor or assign
thereof,

Benefit of Agreement

Any legal entity into which Party A is merged or converied or any Jegal entitv resulting
from any merger of conversion to which Party A is 4 party shall, tw the extent
permitted by applicable law, be 2 party to this Agreement in place of Party A without
any further act or formality.
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(x)

62

(aa)

Change of Account
Section 2(b) is hereby amended to read in its enticety 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 recetving payment or delivery by giving notice to Party A ar least ten Local
Business Days prior to the scheduled date for payment or delivery to which such
change applies unless Party A gives timely notice of a reasonable objection to such
change.”.

Inconsistency

In the event of an inconsistency among oc between any of the following documents, the
retevant document first listed below shall govern:

0} Confirmation;

(i) Schedule; and

(i) De finitions.
Severability

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
Jjurisdiction, be ineffective to the extent of such prohibition or unenforceability 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
substantiaily impair the benefits of the remaining portions of this Agreement or change
the reciprocal obligations of the parties.

Transfer or Restructuring to avoid a Termination Event
Section 6(b)(ii) shall be replaced by the following:

"If either an Illegality under Section 5(b)(i}(1) or a Tax Event occurs and there is only
one Affected Party, or if a Tax Event Upon Merger occurs, the Affected Party (in the
case of an Illegality or a Tax Event) or the Burdened Party (in the case of a Tax Event
Upon Merger) will, as a conditien to its right to designate an Early Termination Date
under Section 6(b)(iv), within 20 days after it gives notice under Section 6(b)i), use ail
reasonable efforts (which will not require such party to incur a loss, excluding
immaterial, incidental expenses) to (A) transfer all its rights and obligations under this
Agreement in respect of the Affected Transactions to another of its Offices or Affiliates
so that such Termination Event ceases to exist, or (B) replace the Affected
Transaction(s) with one or more economically equivalent twansactions so that such
Termination Event ceases to exist.
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(bb)

If the Affected Party or the Burdened Party (as the case may be) is not able to cause
such a transfer or restructuring it will give notice to the other party to that effect within
such 20 day period, whereupon the other party may effect such a wransfer or cause such
a restructuring within 30 days after the notice is given under Sect:cn 6(b)(i).

Any trarsfer by a party under this Section 6(b)(ii) will be subject t0 and conditional
upon the prior written consent of the othet party, which consent will not be withheld if
such other party's policies in effect at such time would permit it to emer into
wransactions with the transferee on the terms proposed. Any restrucuring by a party
under this Section 6(b)(ii) will be subject to and conditiongl upon the receipt of
notification from each of the Rating Agencies that such restructuring will not adversely
affect the then current rating of the class of Notes to which this Agreement relates and
the prior wrinen consent of the other party, which consent shall not be unreasonably
withheld. In respect of a restructuring proposed due to 2 Tax Even: or Tax Event Upon
Merger Party B may withhold consent to any such restructuring for so long as it has
paid to Party A all Withholding Compensation Amounts then due and payable,

Moody’s Notifications

Norwithsianding any other provision of this Agreement, this Agreement shall not be
amended and no transfer of any rights or obligations under this Agrcement shall be
made {other than a transfer of all of Party A's rights and obligatons with respect to
this Agreement in accordance with Part 5(q) and Part 5¢aa) above) unless Moody 's has
been given prior written notice of such amendnwnt or transfer,
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Signed for and hehalf of;
on: ... ... ... March 2007
hy:

Signed for and behaif of:
on: ... ...... March 2007

by:

Signed for and bebalf of:
on' ... ... ... March 2007
by:

UK/E152321/04

Barclays Bank PLC
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IN WITNESS WHEREOF, the parties have executed and delivered this docurnent as of the
date specified on the first page of this document.

Signed for and behalf of: Barclays Bank PLC
on:
by:

Name: ~Jo~Adiumr—l AN BT
Title: Duex T

Signed for and behalf of: Paragon Mortgages (No.14) PLC s
on: o
by:

By it

Name:

Title:
Signed for and behalf of: Citicorp Trustee Company Limited
on:
by:

BY e eee bt e

Name:

Title:

HuE
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